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To Our Shareholders 


bankruptcy proceedings on October 8,1992. Needless to say ? a company emerging from bankruptcy does riot make for beautifu 
annual report reading, and Cartej Hawley Hale is no exception. But what you see in this report, from a financial point of view 
is very much history and prily reinforces the need to f6cu'a^ri'tte f fotute.-:.t l .£>> -Y "■ 5 ;fp ! . .; h v-.ti.-V-. 
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Y;. : .' Ttyere is much to share with you that is positive: Y'Y. •//s, •/< •=■ ‘b jtir : ; * ivuv? • v 


On March 24,1993, David Dworkin assumed the role of President and Chief Executive Officer and has hit the deck 

•' • • ,* m - ' 9 w 9 - mm \ w . • *; I . # \Z •* . m • : *. - • • • . ; ».• • # , v • .• - . ^ s # V • •• • *.• •• « * .. « . • # • •'..*/ . • # • • 

running. David’s engagement is the result of an extensive search process where we had in-depth interviews with the 
best-people in the industry. Despite the fact that ail the people we talked to had outstanding backgrounds and 
experience, there was no question that David represented the'"perfect candidate'. His experience, his candor, and his 
motivation dovetailed with our.objectives, and his first month atYhc helm has only reinforced our conviction that he 
will make Carter Hadley Hale the most outstanding department store company in the country..Y 




This is evidenced by the team he has begun to assemble, having promoted Edwin Holman from executive vice 
president operations to vice chairman and chief operating officer; and hired Gerald Mathews from Saks Fifth Avenue 
as executive vice-president Stores, and Elayne Garofolo from GFT USA Corp. as executive vice president marketing 
and sales promotion. These three individuals, like David; are energetic; highly experienced, and well respected in the 
retail industry.. -M: ■■■ ^VvvY-'.Y v - r .' v' ; -V.■: YY :; > > .Y-YY'Y;;* ’ .'' ; .Y- r Yv.. r ■ 
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The board of directors of your company has been radically changed. We sought out and were successful in bringing 
new : experiences and views from a broad j*ange of. perspectives.' Joining the board is Terry-Savage, a nationally 
recognized financial author and columnist; Janies Woods, Chairman, President and GEO of a major industrial 
company; Sandy Shkolnik, chairman ofone oflhe 1 largest shopping center owners in the country; Leo Estrada, a 
professor of urban planning and architecture af UCLA; and Robert Solow, a professor at Massachusetts Institute of 
Technology and Nobel Prize winner in Economics. These individuals wdre invited to serve on^he board of this 
company because each of them is viewed as a contributor. Our objective and their objective is to serve, the best 
interests of you, our shareholders and jointly contribute to the resurrection of Garter Hawley Hale. None of us view 
this as either a simple or quick process- but we are ail convinced that there is an extraordinary opportunity to do so. 


Any retailer will tell you, location is a critical element in accessing the .'potential of any retail opporiunity. . Carter 
Hawley Hale is fortunate in that its locations are riot only in almost every significant mall in its trade areas, but in most 
cases, its locations are superior within those malls. - In addition, during the bankruptcy we were able to assess all of 
our.locations, close those which did not provide us with future growth opportunities, as well as renegotiate terms and 
conditions Very favorabfy. The result of these negotiations is that ; the "new Carter Hawiey Hale" goes forward with 
significantly lower occupancy costs than in the past.;. : . . ■.;& Y;--Y. : .Y 


* / As Pm sure you are aware, the California economy is currently digesting some very significant Changes. A combination 
YY.- of the recession coming late to California and major employment reductions, particularly in the defense area, has made 
-; ■ ' this a difficult environment.; We view this environment as a unique opportunity.to address all of our operating costs 

and our manpower requirements with the objective of creating a lean and efficient organization. Wis is particularly 
v. . so with reference to non-sales associate personnel. Wc believe that addressing these overhead issues in a weak retail 

environment Will better position the Company to be profitable as the economy, recovers and optimism returns. 

' ' • % . .. - ' . ••••■*■*;. . . • * - •. •. , • ’ i • ■ * • . - 

■ This is just the beginning.; We .are veiy excited and enthusiastic about how CarterJlaMcy -Hale can be changed and 
the impact that David Dworkin’s leadership will make in this'process. Your continued support as our shareholders is very much 
appreciated, and we well understand that which you expect in return. Y • ; • - ; 


Vcrvthily yours, 


j «■ ?;o ciarrfus** 


Samuel Zell j^ j • . 
Chairman of tn^Board 
April 28, 1993 Y ; : 
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To Our Shareholders: 


I want to talk atoyf change; the need for change, and what we need to do as a store to make CHH an outstanding 
retailer. As we move furtner into this decade, it isdear that the customer of the 90’s is going to be more demanding; focused, 


demands she will directly mold us 


In this letter Iwill attempt to share some of my basic beliefs and dews of the business as I begin my days at CHH. 

. •. • • • •* • . 4< *•■-:. • • - j . # 4 *• • t —'• # * •”* . — * • • • ' *.: M •• * . ■. v • # - . ; 
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•, This company has suffered from a variety of distractions over the last several years. We have today a company where 
I believe we can make significant strides in the areas of merchandise assortment, space reallocation, and.store remodeling. 


We need to focus on the "need to change." W 
that we have inherited. It is now the time to aggressn 
can move forward in a positive and successful manner 


as they currently exist so we 


our identity as a company 


. ■ We have also launched a thorough, objective study of our organization, analyzing.everything we do to determine 

whether these activities are necessaiy and, indeed, add value. The study, which is formally called an Activity Value Analysis, 
or AVA, is driven by 15 people selected from various levels and areas within our store family who are empowered to make clear- 
cut suggestions to produce significantchange and enhancements .for all of tis. • ‘ . : 


As a corollary, during this study we are also determining what we should be doing to better serve our'.customer, as 
weil as what we can do without, in order to make oliir organization more effective. Many, if not all, of these suggestions will 
alwcome ifrom within'our-store femily. ;.-v ' v’-:' 0V-: .-V V : 


vr 


As an organization there is an understandable anxiety.and confusion as we confront the tough-issues facing us today. 
Change can be frightening to people and many of the decisions will be painful. We may find that logic tells us to downsize the 
organization/ If that is the case, we will face up to those tough decisions. If downsizing occurs, it will .occur as a result of a need 

, •• • ( » # * • 1 • , ,* • ^ * • * ' *•••• • • , , 0 • ' , « 4 • * • 1 4 • ^ •' 1 

to streamline the organization in-Order to bring us closer to the customer and become more competitive than we.have been in 
the past. However we will strive to protect all sales associate positions and, with an ever-increasing vigor, to improve upon our 
commitment to outstanding customer service. . i . ; ; • ' 


CHH can be an outstanding company 


a truly cohesive game 


My pledge to you is to quickly change this so that our company can move aggressively forward. Here are some of the 
significant strengths with which we have to build: ; • , ' . • 


Outstanding individuals who really care • ' * ~ - 

Superior store locations' . v ^ : 

State-of-the-art information systems • 

• • • •' . • • * # * # * % ••• * m «.*•*#. • / •* 0 m • * , • • ' J* * 1 * ^ 

A new Planner/Distributor organization ; • : , 

The fact that we .arc the local, hometown store versus our competitors, who are driven as national franchises, 
gives us a unique opportunity to market to California and the Southwest’s ethnic and demographic diversity 


When I look at CHH, 

4 • f. • 9 


Over the coming months we are going 
• to move CHH progressively into the 90’s. I promise you it will take a lot of hard work and may cause a'significant amount of 
^paln. I also promise you it will, in the end, be exciting and rewarding as we begin to achieve our significant goals!. ~ 


Sincerely, 


David L. Dworkin 


April 28,1993 
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ITEM 1. BUSINESS 


GENERAL 


I ; v ‘ CarterTIaWley Hale Stores, Inc. (the Company"), organized in 1896, is one.of the leading operators of 
full-line department stores in .the'Western United States. ! The Company operates 83' department storeSunder the 
names The Broadway, The Broadway-Spythwest, Emporium and Weiristocks with ah aggregate of 15,176,800 square 
feet of gross retail store space,* The Company’s 41 ^utKm California stores generate approximately 50% of the 
Company’s sales.1> Approximately 40% of.the Company’s sales are generated by its Emporium and Weinstocks 
stores located in Northern California. The remainder of the Company’s sales are generated through stores located 
in Arizona, Nevada, Colorado, and New Mexico. The stores, which are primarily located in regional shopping 

• I* * .• I * • \ • • * •* 1 . ‘fc * •• * * * * \ 9 • • • • ' • t* f ' • v i # *• * * * ' , * •*•"•••**’ •**•%•. * •** • 9 • * '/•' • %t V /* *' % ^ • • • * • • 

centers and malls, currently feature moderately priced goods arid emphasize a high standard of quality. The stores 
currently cany a wide range of merchandise with an "emphasis on apparel and also feature cosmetics, accessories, 
home furnishings, electronics and, in most cases, furniture. See "Business Strategy" below for prospective changes 


Introduction 


WoiTiO •» v 


have significantly reshaped both its business and s capitalizatipn. The Company has significantly restructured its 
secured debt obligations by extending the maturities and adjusting the prospective interest and principal payment 
terms for such debt. In addition, the Company converted $600.0 million of unsecured debt obligations to equity, 
obtained a $50.0 million equity infusion, negotiated significant reductions in its equipment and real estate lease 
payments, and put in place new three-year working capital and receivables financing facilities. The Company has 
also substantially completed a consolidation of its operations, which resulted in a significant reduction in fixed 
operating costs; The management of the Company ("Management").believes that these measures have de-leveraged 
the Company’s balance sheet and significantly increased the efficiency of the Company’s operations.. Management 
believes that these cost-saving measures, when combined with,the Company’s improved capital structure, place the 
Company in a strong position to capitalize on opportunities Which would be presented in an improved economic 
environment. /' ' V = \ •/ 


i' V.jv-i.i • !*» 
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Recapitalization 


On Febru^iy ll, 1991 (the "Petition Date"), the Company filed a voluntaiy petition for:relief (the "Filing") 
under chapter 11 ("Chapter 11").of the United States“Bankruptcy Code (the "Bankruptcy Code") in the United States 
Bankruptcy Court for the Central District of California (the "Bankruptcy Court"). During the Chapter 11 proceed- 

• *••••*•"« • •*•«•*•* * ‘ * # ' ' 4 • * T * • • • • # ^ ****§' ' * _ * • * * , # * f • i g t ^ ^ _ 

ings/ the Company managed its affairs and operated its business as debtor in possession under the supervision of 
the Bankruptcy Court.while it developed a reorganization plan to restructure the.Companyi On October 8, 1992, 
(the "Emergence Date"); the Company emerged from bankruptcy under a plan of reorganization (the "POR") 
conlirmed by the Bankruptcy Court. Since the Emergence Date, the Company has operated independently, although 
the Bankruptcy Court has retained jurisdiction over certain 7 claims and other mattersV relating to the Filing. See 
"Chapter 11 Proceedings; Unresolved Claims"under Item 3‘ ; : ~ 


Pursuant to the POR, as of the Emergence Datd, the Company’s largest secured creditors, the Prudential 
Insurance' Company of America 7Y" Prudential") and Bank of America National Trust and Savings ’Association 

* • * * .•**". * ® ^ • • * . • \ . 4 , * * ** * . , - i t •* * ^ • ..** • .. *•*, I* • * ; 4 » * ! ^ . *. • t • •’ 

("BofA"), as agent for itself and certain other lenders (collectively, the "Banks"), and certain other secured creditors 
agreed to extend the. maturities and adjust the. prospective interest and payment terms for loans totaling $451.8 
million and capitalize $66.1 million of interestaccrued thereon during the Chapter 11 proceedings. . ^ 
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The matunty of the .$344.0 million of notes due Prudential (the "Existing Notes") was extended for 
approximately five years to October 2002, and previously accrued and •; unpaid interest and certain other charges 
totalling $53.4 million were capitalized into a 9% note (the "Accrued Interest Note"). Principal payments on the 
Accrued Interest Note and the Existing Notes wili commence 'in October 1997, continuing in equal monthly 
payments, of pxihcipM and interest through October 2002.V ThelExisting Notes continue to accrue interest at the 
blended contract rate of 10.67%. Hdwever, the Company is ordy required to pay interest at a rate of 7.5 % (the 
"Pay Rate") for the. first two years following the ‘Emergence Date, with tiie difference being capitalized into the 


Accrued Interest Note 


V The matunty of the $89.7 million of notes due to.the Banks.was extended for approximately four years to 
June 1999. Interest- from; the Emergence Date ^oitgh dune ;3p, 1995, is payable at. LIBOR plus ;i.625:%and 
thereafter at: LIBOR plus 1.25%. At January 30J 1993, interest was accrued at a rate of 3;875% on the notes. 
Previously, accrued and. unpaid interest on the .notes and* other negotiated charges totalling $ 10^7 niillion were 
capitalized in a 9% note payable m 36 equal monthly installments commencing November 1992.. s v j ; 




':\h- - v. While the Chapter 11 proceedings were pendmg; Zell/Chilmark Fund, L.P., a Delaware limited partnership 
("Zell/Chilmark"), acquired viadender offer approximately $461.0 million in unsecured claims against'the! Company, 
making Zell/Chilmark the;Company’s largest unsecured creditors .Pursuantto the FOR; $600.0 null ion Of unsecured 
claims, including $350.0 million of unsecured high yield debentmes that had been: issued by the Company, wefe 
converted into equity. Zell/Chilmark’s claims were converted into 21,204,840 shares of the coinnion stock of the 

* " » »• ^ #**,•*• * » , t * •»« ' * * # . ^ ^ "• " * * • , • • • - ( •* « * *****«"•••* ~ * • • • i • * • •* * ^ • .••* ••• j • ' ' ^ f 4 

Company issued • in connection with the confirmation of. the POR ("Common Stock"), which represented 
approximately 66 % of the:shares outstanding as of the Emergence Date, In addition, Zell/Chilmark andFirst Plaza 
Group Trust (" First Plaza") were each issued 2,500,000 shares of Common Stock in exchange for an equity infusion 
totaling $50,000,000. Ag { a result, Zell/Chilmark held approximately 73.2% of the shares of- Common :Stock 
outstanding as of the Emergence;Date. : :-“V • ct ' :Jl \ ;* ,r:; ‘• ’• • v ; v-*-- -r.+i ; v -‘ 


^ Pursuant to the POR, holders of the Company’s common stock, $.01 par value, outstanding prior to the 
Emergence Date ("Old Common Stpck") received .081 shares of Common Stock and !084 warrants ("Warrants") 
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(or, in the case of participants in the profit sharing plan in'effect prior to the Emergence Date with respect to shares 
of Old Common Stock held by such plan and other holders of Old Common Stock who so elected ,-.08 Lshares of 

i • • • • • * m m • • • . •••*•. • • % # • * * • 4 • ' ••"•••’ • * . • . # - # 9 m m m m rn * W * • * . 9 • * , • # # • 

Common Stock and .084 shares of the Company’s Series A Exchangeable Preferred Stock issued pursuant to the 
POR ("Preferred Stock")); Each Warrant entitles the holder thereof to purchase one share of Coimhdn Stock at 
a price.of $17 per share until October 8, 1999 (subject to earlier termination under certain circumstances). The 
Warrants are traded on the New York Stock Exchange. ;Each holder of Preferred Stock is entitled to one vote per 

**.— •• .*•. ..'v* t . • t v. . *• •• . *• . •••••= . . t . •• • r 

share (voting together with holders of Common Stock as a single class) and a liquidation preference of $.25 per 
share. Each share of Preferred Stock is exchangeable for one Warrant'until October 8,. 1999 (subject to earlier 
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'' : in ® Detore and after effects of the POR on the capitalization of the Company &s of thd Emergence Date 

ore summarized in the following table (dollar amounts and share numbers"are in million^)j: : i a - 1 : & 


TO 


Pre-Confirmation 


Post-Confirmation 


ixn 


Secured debt (including' 
_$62;4 of accrued interest) 


Secured Debt(including $62:4 
of Accrued Interest Notes) ; 


Liabilities Subject to 
.'Settlement v';-' 


Common Stock Issued To 


Shares 


Held By: 

;.Zbll/Chiimark 

" ' • .«« • • • • . •« 

..■Other^-'V:/;;-.--;..- 

Total-’:' -Vv 


$461.2 v/ i 

• " % ’ -.1 . 

138.8 
$600.0 • ' 


Zell/C hi 1 mar k 

• ’ • • • V . • ••• / . . • 9 • 

i. Other 


/.H:\iu'ir'j.y'ii’:: 


60.6% 


Stockholders 


Stockholders 


New Investment 




Zell/Chilmark 

First;Plazar-. ti 
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'• f !* ?’ J} : > In connectioni With the Chapter 11 proceedings, th6 Company negotiated reductions in rentaTrates and 

- . many of its real property leases and related agreements, which the Company estimates 

will result in an 

to the Filing 

Company’s e 


leases. As a result, rental charges under the 
third, which the Company estimates will yield 
to the amounts .paid for the year prior to the Filing . '* 

•••••» * « • . I. . • ! • • 
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••' A 3 of the Emergence Date, tho existing debtor-in-possession working capital facility and toe reeeivables 
based financing arrangement with Chemical Bank were replaced with thiree year facilities provided by General Elec- 
tric Capital Corporation ("GE Capital").-Subject to collateral limitations.'the newfacilitics provide for up to $225.0 
million in working capital financing and up to $575.0 million to finance toe Company’s credit card receivables 
portfolio. As of January 30, 1993 , $52.3 million in advances and $45.1 million in letters of credit were outstanding 
under the working capital facility, and $467.6 million of commercial paper, toe maximum available based, on the 
* * mcr receivables was outstanding under the receivables facility. : 
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For additional information related to the financial obligations of the Compahy and the financial impact of 
the Chapter 11 proceedings on the operations of.the G^mj^y^ businessv se^ rManagemcnt’s Discussion and 
Analysis of Financial Condition and Results of Operatiohs” under item 7 and "Consolidated Financial 
Statements-rSummaiy of Significant Accounting Policies" on pages 37-39. r ■ -. 
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. ' V ; The Company does hot;/as a matter of policy^ publish projections covering future performance. However, 
ih connection with the consummation of the POR, the Gompany was required by law to include certain projections 
in its disclosure, statement to establish the viability,*of the POR. •Those projections were prepared in early 1992. 
As a result of regional economic conditions, the Company*s management transition and other factors^ the Company 
does riot believe that such projections are necessarily indicative of future performance. , i.ii H^ ^ ^ ^ ---:vvl a 


Consolidation of Operations - •, *■ -/Iv '. a . : .v.- a.-**i• -I i- *■..i■. 
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: The Company has undertaken a significant series of programs 'oyer die; past three years to consolidate its 
operating divisions and reduce: its expenses. In the fall of l990, the Company sold its Thalhimer Brothers, Inc. 
("Thalhimers") subsidiary. As of January, 1991, the Company operated its stores through four separate divisions, 
each in diverse locations with separate management, administrative, marketing and sales promotion functions. In 
April of 1991 j the Company consolidated its Weinsibcks and Emporium divisions. In January, 1992, the Company 
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consolidated the Broadway-Southwest division into the Broadway-Southern California division;. Finally, in April 
of-1992, : the Company consolidated its Emporium-Weihstocks division into its Broadway division, forming a-single 
operating Unit based in Southern California. Management believes -that the 1992-.consolidations of the Company ’s 
operations have resulted in cost savings of approximately $30.0 million per year. . . " 


In connection with .the consolidation of the Company?si store operations, the Company consolidated its 
private-label; crediCcard and accounts payable operatiqns. into sr single administrative center locaied in Tempe,' 
Arizona, which tho Company estimates Will result m an estimated annual cost savings of approximately $6.0 million 
compared to the amounts paid in the year prior to the filing of.the chapter: 11 petition. Over the. last three years, 

• #' #, • •• ^ ^ * ( '• * *• T 0 . . y •• * • • • f * •• • • • • • r '* • y • • • * '* 9 . , . *1 m *• *• * * ' ' ! * •/ # ' # * 4 •• * J • ' # • 

the Company has downsized its Anaheim* California data processing pperation, reducing employment at the facility 
from approximately 530 employees to approximately 330 employees. Management estimates"that this downsizing 
has reduced annual data processing costs by approximately $17.0 million, Management believes that the Company’s 
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data processing costs compare favorably with the marketplace generally* The consolidation of its operating divisions 
described above also reduced the requirements for separate distribution and warehouse facilities, permitting .the 
closure of two warehouses in the San Francisco and Sacriuhento' - 


. ; . During the last two years, the Company closed six stores, including all three of its stores in the greater Salt 

Lake City, Utah metropolitan area. The Company also closed several clearance centers. 1 Management believes all 
of the Company’s stores are now profitable on an operating! margin basis and that the .Company ’si stores are well- 
positioned in the most desirable shopping centers in the communities served. ^ 


f BUSINESS STRATEGY 


On March,24, 1993, David L. Dworlun joined the Company as its President and Chief Executive Officer^ 

' ( t to ♦ ’ *, ’ , •. ; • ' . ;•* ,••••*•."- ^ ; . • • ••••* • , * # # f '• ' . ' •/ * ‘ , • T . . • • ' * m • • ' ‘ ' V ^ ; •• # ' * • • ^ * 

Prior to joining the Company,.; he ^served as Chairman ana Chief Executive Officer of British Home Stores, a 
division of Storehouse PLC, a London, England based.retailer, from November 1989.until July 1992., and as-Group 
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Chief Executive of. Storehouse PLC from July 1992 until joining the Company in March-of 1993; He has in excess 
of 25 years experience ih;the retail! industry-, including seryice as President and Chief Executive Officer of -Bonwit 
Teller, President and Chief Operating Officer of Neiman Marcus* and Executive. Viix PhMident of Marshall Fields, 
a division of Dayton Hudson. • . '• ;.v •. •. • : :• -f v' • 


v".- David Dworkin. and the Company’s other , senior executive officers, arsi in the ; process of refining the 
Company's long-term business plan, and are developing a specific muUi-pronged strategy designed to improve store 
sales ^■■productivity';, further reduce (grating expenses and identify opportunities, to'^ihcrjpase'''-theprofitability -.of ; the 
Company ? s business. V One key element of the Company’s business strategy involves the modernization of the 
Company.’s stores and reallocation of store space Jin favor of more profitable,'; faster-turning, merchandise. In 
addition, the Company wil^focus its merchandise assortments;toward young,.casual, active apparel and accessories 
with mainstream, classic and updated fashion orienUtibnjs.; lTheLCompany_uWill de-emphasize certain merchandise 
areas over time in connection with the reallocation of selling space and the ^assortment of merchandise offerings. 
Management believes that this re-assbrinient of merchandise will involve a sigmficant reduction in the numberjof 
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COMPANY OPERATIONS 


in the apparel, cosmetics; accessaries and home furnishings categories that are both fashionable and value oriented 
The Company also seeks to provide its customers witiT a high level of personal 




service. The Company’s stores offer 
le income customers. 7 'iv 


Although the Company’s, stores presently operate under the names The Broadway, The Broadway- 
Southwest, Emporium and Weinstocks, all management functions have been centralized, resulting in the elimination 
of duplicate support functions. Management, ma^icetihg arid sales promotion, merchandising departments and 
support functions (other than accounts payable and^ credit card operations, which are consolidated in Teinpe, 
Arizona; and. data processing operations, which are consolidated in Anaheim, California) are all located at the 
^inpainyls coi^rate offices in Los Angeles, -California. ;t#.: jV: 7i " ! ^7. '07 ul; 


■mam 

gi 


; • The Company’s forty-one California Broadway stores are spread over a seven-county area in Southern 
California extending from Bakersfield and Santa Barbara in the North to San Diego in the South. The 
twenty-t>yp Emporium stores are located predominantly in the San Francisco Bay^area.i.,Gf the Company’s nine 
Weinstocks stores, eight are located in the Sacramento and Central Valley region of California, and one in Reno, 
Nevada. The Company recehtiy announced that it will change the names of its eleven non-California' Broadway- 
stores* which are locatedjnArizona, Colorado, Neva^ Mexico* from Tho Brokdway-Southwest to the 

Broadway. ^ .;'»i : r>;- 1 -'.i 1 ! 1--• ■’h?* 11 .^ : . V-4.C:;1 ; I-; ir' '-'.-l ■■■ 7 •' ; “ f :? ( 


., 1 During the past five years, one California.Broadway store-was opened and three stores were closed. In 
addition, one store was opened and. one store was closed-in Arizona. In‘ : Januajy 1993,-the Company closed 
^Veinsfocks stores located in Salt Lake City, Murray and Ogden, Utah. No Emporiufn stores were opened or closed 
in the past five years. Management does not presently contemplate^additioriaj store; closihgsvm the near future; 
although it continues to evaluate each of the Company’s stores as market conditions evolve, to 

^ > • « A* • • , A * *• ' j • *• • • . *, * ! . • ## *•*•*•■ • • t " • * y • m *** # . •**.* • •*•.*.••• •. .•%* •• * , f 

Management from time to-time considers opportunities to open new stores,i , 
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Properties 


Av<:£ 


initial lease or current renewal option 


The location, year of opening, approximate gross square Tootag 

expiration date (or a notation that a store is owned by tfie Company), and ___ ,..... . 

option periods, the final renew^ option expiration date? in each case as of April 16, 1993 fiare set forth below. All 

stores' listed ire- located in California uhf^ yffil■ - ^W.5 1. 


Approximate 
Gross Square 


a»3S 

a v* 


Location * 


Name 


OC'J.^A.l 


The Broadway " > 

(California Storts) r Vv‘- 

Baldwin Hills .' 'V 

Pinoramici^^?^;^^. 
Loi Alto, earner 

Whittwood Mall 

Grossmont Shopping Center • '.y* / 

West Covina Fashion plaza' 1 ' • : 

• •.«* * # • *♦, . * » , • ' 

• . • • • • • • , • **' .• • . , %• . • . 

Chula Vista Center;i-O/•?•'.. V 

• •* • ’• f • # «•» • t v • *| • • • . *9 | *V d 

Buena Ventura Plaza;y/O\ •: i ]- ;• 
Topanga Plaza • ;> ri#•'v:; :'•& 

Century. City'• ; 

• » • " . * • \ • i **. ^ ft 

Stonewood Shopping Center .X™? 

a ♦ t • * . * a # » * • • *• • 

Huntington-Center -;40 • ■ 

' •’ • . % r **' ! * . % # • , 

Inland Centeri;&tj‘5, 

Valley Plaza•*; 

Fashion Island -'v^#S^O^v»^X-^r 

Mdntclair. Plaza 
Fashion Valley 

Tyler Mall ■•<$ 

Mall of Orange 

Cerritos Center?-A • )£\&fXJ£ ^ 

Northridge Fashm^^v;-;^' 
Plaza • U40::V^K1S 

Puente Hills , r Ct& 

Santa Anita ■; 

% •. . • * ^ • * • . : i ••• • • # /.v - r, 

Laguna Hills r.^toKK; 

Fox Hills ;. • fyWjity&kifity&J- 

Glendale Galleria vviiivCU- 
Hawthorne.Plaza 
Sherman Oaks Fashion Square 
Lajoiia. : 

. • ^ Jbanv. Ov 

. The Oaks A 1 :# 

Plaza Camino Real , '■ i 

■ =. ivuii'.a^p i/v-'v 

Sint* Monic* 

u ciene *‘ ^«x>cai« : 7;:r 

Horton Plaza • ’ • . •• ^ - % .d ■//&& 

North County Fair . ; . 

South Coast Plaza J ’ v/ . r ; -v.-,; 
Pasco Nuevo — . • .*-* 

; Total Stores’® 41 


., Owned-2042(2) 

• Owned , 

• Owned : v 
5 : Owned ' • 

f ^ 2006/2021/ -V 
2015 iti i 

r.,'* • «• *, •’ 

Owned -it* 
Owned ‘ 

- 1994/20604 . 

Owned 

; , . 1995/2055 
Owned--2051 (2) 

s , • • • • • 

V; -1996/2064 

* • • % • 

v . Owned •. 

:' - 1998/2065 . 

9 * f ^ f 

;pwned-2003/2063 (?) ; 

• • . i 

• • V. , • . , , • 

Owned 

;Owned-2005/2068(2) 

•\: :"v’ 2001/2045 
pwned-2007/2067C2) . Ji 

•; 2002/2062 .( Hil 

: 12002/2062;^^ 

: 2010/2070 • ; h^> 

V- 2004/2067-^? A 

• . • § • ’ % 

. . 2009/2038 
2006/2050-2014/2072(3). 
2005/2070 ; 
Owned-2031/2051(2) w 

- 2007/2040 • 

• * • • • 

V Owned ' . :.. 

- •• * . - 1 * 

- Owned , 

^ • - Owned ' ' y 

'■ : -' 2008/2041 
. ' 2011/2039 

2010/2045 

• • • . # • , # * r . . 

•" 2012/2040 

2017/2027. ' - * 

. ... • • • 

v. ; 2020/2060 - 

Owned-2022/2041 (?) 

- -2021/2051, *. 

.<v. Own©d-2064^) 


1947 V ^ 213,50a : :' 
1955 : v ; ft(,, } 2i7,oo6' 'f 

■ i 47,006" ■/. 

\9i$; 120,566 

i9hi (,v ^:f 141,000^: 

1961 ; ; 158,000 

1962 /j*' -'/ 142*000 (si! 
I9fi2'\ >-®^-20i,50Q 

1963 • 157,50q. -i 

•1964. ••:^ : ;S i 'i70,d00..^\v 

1964 -Lj 4 ^ 234,000 i,:I 

■1965.V-'\v:-';-160,000 i4U. 
1965V<' 160,000/19. 

1966 ^) 150,000,;^; 
1967:' V - i50,opo 

1967 i h 178,500 

1968 v : 150,500 yv 

1969 183,000 •• A 

1970 :.V 163,000 k ?. 

;iwi: 

1^1 i • • V 183,000 

is^i : ‘ ‘ 183,000:.,:/. 

• # • • c . 

• • • 4 ' • • 0 ^ **•!***•••« «•«« 

1973 r - V- 262,000 

1974 V s 161,500. .! 

; 197,500.. } 

1975 iX ; 165,000 •? 

1975y/t;v 197,000 

1976 H^/:-t9i,ooo'.; 

j;’i977l jJtfiiiyit .164,000;.T 

1977 U y 187,500 ; 
imyfyj ; i59,5oo 

. • »*-*v . • . . 4 

1978 ’ 162,000 

154.500 ^ 

155.500 • 

158.500 ; 

1^4,000 /; 

162.500 
135,000 

151.500 : 

206.500 ' 
143,000 


Los'Angeles : 

•1 \ • •• • 

Panorama'City . .; 
Loniarach-/^:;; 

Torrante' • •4: 

- -o ' :i/.v. •' ; v*;* v 

Whittier/" 14 iv’yl 

LaMriia'y-ygJI 

West Coyiha^^; 
Chula Vista : : 

t . , . • , ♦ •» ’ 1 

.* '*’*% • * • . • a, * •" * " t 

Ventura : 

Canoga Park v i v ; 
Los Angeles ’-'/ jv 
Downey y': 

Humington rfcach 

* ’ . , ‘ . J . • ' ' ' • 

San Bernardino ; ■ 

Bakersfield - 

• • . , » * * . 

Newport Beach 
Montclair, f 
San Diego _•/; 

Riverside; - A 

• * • •••»».', 

Orange iv; 

* : # # § / a* V % y % i ». s » 

. Cerritos £. >.V 

Northridge ' > 

Los Angeles . ; . 

City of Industry; 
Arcadia . • ^ 

Laguna Hills . .; ‘i. 

• % 

9 • • 

Culver City 

• • am m * • 

Glendale! •: 

' *.C 1 • ‘ , 

• • • • ^ • _ • 

Hawthorne •• 
Sherman Oaks «. 
San Diego 
Thousand Oaks-; 

.‘•“J t . . . * ' 

•..Bre# 

•.. . r. t 9 •:* . •- 

Carlsbad 

• »•*: • *■#.! . •. *. •: 

PsHdena 

• * ^ .*.y 

. Santa Monica 
Los Angeles . 

* ^ * .l 1 # * ^ *• , J • - 

San Diego 

* • ( • * j 

• Escondido 

... .'*. • •• s • • • • . 

-- 1 ... ^ r . •.. 

-Cdst* Mesa' t ; 

- Santa Barbara ‘ 






.•t *.v*^. 

•. v^r. 


vjiJ.tAn srtrtJri 


A'V-VV-J. 


/•_. 1..I iiK;6|jHiba ;'j:^£5iy)a'To! .-23.if> Xl'.' f 

• *«•• •*. ■ | • a* • • • • • • • • • - •••• 

*. - .'. : -■ f •• • -* .• ^ : 

aqfwq 


laprrVntv'Sbo^;. / >r i 
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Approximate 


The Broadway - • Cohtiriueri . 

(IVon-CaBfonda Sort*) r .&;Jft*// ?J : JjC.} 


?wm 


i BoulevardV . ; s ^ 
BUtmore Fashion Park 

• Los‘Arcds' 

Metrocenter- • 

• . • * •*•*•*'• 

Park Mali < 

Coronado Center .;■*>» 
3 Meadows , 

Fiesta Mall , 
vTucson Mall, 

/ Westminster ; ; 
^Paradise Valley 
Total Stores^ 


}47,000 

152.500 

165.500 
161,000 

161.500 

• • . • - .»«• 

162.500 
158,000 

157,900 

. %*$ W k • 

| %• • f ft« 

«?.w 

(35,000 


i : Owned-2062(2) 

Own0d-2PQO/2Q43(?) 

; Owned 

• • • 

> 2005/2070 

: 2005/2050 ‘ 

* • * * > 

2006/2057 
2008/2041 ■/Jli 
V >2010/2040?' . • 

•• *r- f - , . • m * .* > 

Owned-2017/2076(3) 

•. Owned-. 


<• MO 


• Emporium ■■ /CJi 

. ‘ • • ->. ; - ;• •; > - - 

:>■ Downtown .'fc-.'J >7 

t >.,* , • . V. • •..* '• 

■ Oakland' ■ 1ju.r::0 ' 

• . * • % . * V . % * * * • . • f • \ . • ' 

* Stonestown >v^ 1 t ' ; v'.*-:' i Y 

• T • • k » . 

/Walnut CreekiwwO v >■' 

■v-Stanford -; 

Vdiey Fahv ;> 

■ El. Cerrito#, #,?. 

■-.1 • • • 7-. .. a - *;- r 

'Hillsdale ' );i.'/f'r \.'y 

Marin. 

v Santa Rosa/^TOfpijy/ft•' 

Almadeh >>> 

• Mt. View : 
•Nowkrid«ftt.^l'J®i 
Tanforan i; tf> 

;<Himop/.':uO&o<ic : ;^^ 

; Eastridge 
Stoneridge V 

' Solano : 

f Southland Mall>t6r50?\di3i)<: 
vaiico-'' 

Newparit; '* ^ 

Total Stores' *» 22'. - 


San Francisco 
Oakland 
San Francisco 

0 0 

Walnut Creek 

• • • • 

Palo Alto ' . 

ft • 

SanU Clara 

« • • • 

El Cerrito. • 

■ • . • • 

* • 

San Mateo j. 

San Rafael‘ 

• • * ; ■ 

• • * • • • • 

Santa Ro*a< 

« • • • • « 

San lose 
Mt. V16w i. 

Salinas /d i ... 

San Brunl^ f. 

... • • .. • •- 

Richmond'). 
San W'J 
Pleasantdril, 

• • • (# .V • 

Concord?'• I ' 

Fairfield v’l 

• % 

HayWkrd .’l.-; 
CupettuK^’l . 
Newjiarfc 1 


‘ 428,700 ^ 

• • * *»* 

v’380,400. ; 
K 287,000 
• ! -l87,000 • 

1 231,000 i 
V 1 .;.259.000 ! : 
>»”»!s 237,500»2 
(on;i 220,506-5: 
V:.; 268,500'^ 

213.500 * 
*216,500 ; 

^ 207,000'- 

' 179^000 * 

.•.'".','199,500;'.' 

203.500 ’ 
180,000 - 

;7 >vi72.ooo 

X^»'j|ll,000y 
7 150,000*. 

178,500-) 

7 ,181,000 J 


• :Owned 

” . . * » • \ * * a * • . 

Owned'-;-''' > ; ‘ r1 V 

■ . . * * _• t . v . • » • • • • . •.*-* . v -* 

Owned 

•; ; 2005/2035 ... . 

; Owned-2004/2053(2) 7 r.M.iO 

v Owned ,t.* 

•• . ... « . •.* . 

;Owned ;• 2* 

Owned 2012/2061 (2)> ' >.I*Vni.iIs» 
2012/2301 -2012/2061(3) f^V 
"2002/2062_ «vV7i. 

>■' - • V:2015/2064 VV . .7 j.iinW*; 

Owned -2018/2007(2) • •»'? \l 

' ; OwneJ-207l{2) R.'>*lvT 

' 2003/2063 ; • • < ; * li • 1 /. 
- 2006/2066 • V..../J,-.,-) 

• ft* •* * # * * # •< 

7-.‘ .2006/2046 ‘ 

2012/2040 • •' • v i l 

• • f • • * • • m * • ' § « 

2006/2046-2014/2001 (3). ; 'i &' 
• Owned A 

•ft • • •• •• 0 »,*• 

‘ ' 2007/2027 - « 

Owned-2001 /2061 (2) V! a»»4 

' : . . .. # • : ■ 

Owned • ••(* I J 


■ Axrt 


4.943,100 ' i 

> ft:- 'IV/M 


Wemstocks - - 
Country Club Plaza :i 

Arden Fair - ' • • ' 

c. l. 

Stockton 

D jiy.-i 

Reno 

s« 

Flonn 

Fresno. _ , y 

Sunrise 

• >«' u‘*0< 

Modetto . 

Downtown Plaza 

Total Stores = 9*' ‘ 
Grand Total Stores 


162.500 
lW,906 

130.500 

150,'POO 
150,000 


Sacramento • 

0 : • JI , a 

Sacramento 
Stockton -1 

Reno, Nevada .' \ ‘r 

.. 

Sacramento 

_ - • Ik . : 'C 

Fresno '• 

•' * , / i 

Sacramento - 

.. ' • ' * 1. 

Modesto . .... 

. - .-V •. >7? v••• ; i 

Sacramento 

Total Gross Squars r< 
Total Gross Square S 


Owned. 

- Owned. r; ' ' 

Owned* 1997/2057(2) 

• •• ••*•••• 

1998/2066 

• “ • • • If 

' rc. * 

Ow-ned 

2000/2067 

V 2003/2006 ' 

# • * , • * • 

2007/2040 
>- 2011/2039 ‘ ’ 


163,000 

ldl,500 




tijtaioi* 


date.respectivaly. ‘ 

Owned building subject to ground leas* expiring ia tha yaars Mk* 4 ted 


W.it, 






i-'r-rtO '* 



















































Other Facilities 




1 Oakland, C^fora 

Llity located m Anaheim,' California^ Credit 
an administrative center located in Tempe; 


Arizona: yul dther manageraent^ marketing and sales promofion; memhandi 
are located^at the C°™P^y’ 8 ^ 0 ^ 0 ^^^ offices in laos Angeles, Galifoirnia 


mm 


*>•; gi|o;ui l- j # 


Other Froper^ MattoPs 




17 were’owned subjeet to gfoundleases 


April tmv&z 2Cof tee Company Is; i 

0 A2werri 

April 16; 1993', the total aririuril base rent due under j 
to the base monthly tent, ■ the Company is obligated^unc 
below; for a portion of common area maintenance' cha 


m 

i>m^‘ 

S'.'W.’T** 


oxiinately; $28.0 million . In addition 
or uhdef related agreements discussed 
taxes: Further;- the Company is lessee 


ohder eleven other leasesrelatingtovarious officesidistributiorifacilities, and parkihg facilities.' As of April lfi, 


is approximately; $2;0 million 


ce many of the Company’s stores are'located in regional shopping centers, the Company is also party 
eements which are; inextricably tied te the Company’s ground or improvement ^leases' or its;nwnership 
erty . : - Anchor tenants such: as the ^mpany ^d shopping center developers commonly; epter into 
asement agreements which, among: otherdlmigs, establish certain operating^covenants the 

its are bound. In addition, individual; anchor tenants often enter; into separate agreements with the 
relating to,;among other things, co mmo n area^harges and pperating.covenants 

ad Distribution Organizafion; Sales Promotion 




planning and distribution department (the "PAD. to 

imhaviv's stores: .The'mission of the P&D Department is to direct 


appropriate merchandise distribution .on a storerby-storo. basis, 
available in each store to match, the community seryed. " TheP&l 


This information is then 


on to the. Company’s 


to the Company’s proprietary-Credit card 
meats and circulars. As: a result of the 

* • •• • •. • • • •• , . * •• • v - * '••• 

•• . • • • •. £ • • • • ' • A . * 

3grams in all of the markets served by the 


i* ' The Company*^ promotional programs utili 
Customers, .< television and radio commercials arid n 
fimsolidation of the Company’s operating divisions, 

^Company are. directed by a consolidated sales ppoiric 

:.:«pC ;. v . * ; •. jm• *y. , . ;•.-•; • 

Management Information Systems 

r •; • •* tfr I • \s ■' . 

’**•*.•' • • • • ^ • 4 . v ^ 

• ; ^ • . / * t * **• • .. • ^ •• • • ( •%. . • ♦ • 

: . .. Management believds that-the Coiripany’s ii 

other major department store retailers, and that these systems have robstMtiaUy\i^ effjeieney of the 

Company’s operations. All facets of the Company’s operations are linked by an integrated 


ill! 




^ ^r-r>vvsv \.* 

, » , i* K —v«» rVTi »•;*, ■ ;^ J .t. 
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party credit or charge cards, or on credit in accordance:with revolving credit account terms .provided.'by the 

Company through its own proprietary credit cmrd o|«rations. : Management beiievMlhat the Company’s proprietary 

credit card programs enjoy a high degree of penetration, in the marketplace. In addition to providing a source of 

credit customers may use to make purchases at Company stores, thise programs generate a significant body of 

marketing data about the Company’s customers;. Through ''the use of the Compands advanced information 

management system, the Company is able to use*'this marketing information to . better focus-its sales promotion 
activities. V ' .*■. V-v-:V.- -? ' ' V:-a 


mm 

mm 


W v : ^ recent years, the Company’s proprietary credit: card sales have‘declined while thftd-party credit and 
charge card sales have been increasing. 'The Company recognizesthat lowerinterest rat^ charged by competing 
third-party credit cards may have an adverse impact on the Company’s proprietary credit card charge volume and 
finance charge revenues . The Company contini^i£ewiluati^e^^ 

to maximize proprietary credit card sales yolumf consistent.with ^e Company’s credit standards: For example; 
the Company has 1 developed a prefeVed proprietary credit card which the Company is offering to 450,000 of the 




mcentives 


v wiuugu «auiwijf yiupucuuy crcaii caru saies accoumea 19 r an average 

of approximately 55 percent of to tal sales. Changes in the Company's cfeditjpolicy annouhced in July 1988 lowered 
the required minimum monthly payment *nd made it easier to purchase big-ticket items. As of January 30^1993; 
short-term revolving proprietary credit card charge .accounts comprised approximately 85 percent arid lone-term 


. 1/1 

S i' . 0 ..• 


mm 


v tpybk -sQCf.qrt/yn .sts! ru:&Number 6f 

c cir;Number of^nm^'Days Credit 
‘.oJ.V Billed--:Ui* baf Sales 
■ • ■'•X'-a - Accounts ' Outstanding 

>;■: : '■: v’•; Y..: . e /mi 

• *c* : m >• v 3^84,000 4 ~ 138 

?.»6bp,00P i( /.J./)/]? jj,J46 1 

.• t* . • • • *• • * . • * . *• •••••" ; # 

bijj iii- b'ii; - i. v ii 


<y.': - A verage 
5 - Balance per 

•• v * 7 * • ' * 

..r u Billed i: 

* • I* • i* •• 

• ♦ 

4 - Account : 


lilt 


January 30, 
Febiuaiy .1, 


■ •jmeauscnq• norhmrr 

i v'c nqtfj-t vJ lh \i r «?'•'avpil 

• • • ^ • *•••*•# •, • %•••••#“• % • • 0 m '* • . • • • *' • • • .• • 

• /iTi-; fm): Vc| r-jbsjfeiil; «W» ; : ^.irbih-tnu ‘6 y 

A A ^ A • A* A . ^ # *• • • • _ _•% - m • _ ,‘4 - m* ** .* , W 




ip jho last six months 

i / • • • *: • • . • » . ' . « • 

ount is uncollectible. 


tsJess than one full scheduled monthly payment, pr whqi it is othersyise determined that th 
Proprietary credit card sales ^ net write^ffo:custoiher receivabl 
^Mt^ were ; as foUows (^aUnmers* data is included Jn all periods through August 4, 


m 



































































nv* ^ 
f;L:^'5prA&'&: 


rii-i-K* 


i# 

Hi! 


•'•■• "- :• -Net Write-Offs 

( f■.v>v-,;.v t v'i uft;.-;■;',’,% oft 

ft • j yAmcmht ? Sales 

i « ^ %* # •*.*..* *. . . •' :' », .; *"• 

(dollar amount* in thousands)/; 


t M 7 > 

v . w * i ' 


^Customer 


— ~ • 7* - ;* V; it. 

0Mih&U0’:- 


iscal YearErided 


3.0% $580,541 

* ' ‘ 4 . ." . • '#• </' - . ■ • 

3.1 .598,562 

2.2 j / ^ 673,478 

2i2^ :? \3a':769^16t 

1:2'436,868 


$1 1,222,205 

• k * a* •• • • • ^# , rv. * 

f 1,252,843 
:- 812,424 
i^.781,244 
; :;1>772,136 
.’U,509,692 


$36,687 

* r- >- ^ » 

38;503 
17,719 
38,987 
: .24,140 
^18,395 


January 30, ; 1993 ^ 

PeHruaxy lj 1992 / : . '; .v ,-v■'#■-•'-■* 

February 2, IS^l (26 weeks* erid^) 
August 4y 1990/ . -£ • yi^.V i> 

**. *.•* ’ * *"** - * % j /• %*•* i '« ’ .1 , j*. - • •:# 

July 29,1989 ; 

July 30, 1988 . : X#m 


»v-> 


(1) PropricUiy credit card salesasa percent ofloUl sales inclusive of related sale* tax receipts._ t •>. / > . iv-V . . i .. 

^ VF. A. ;/•' S’"V“ ; Ox -r^vV:.’ 

A,A Seasonal bustdmw December product*;^ 

a result, customer receivable-baiances outstanding and the number of accounts with.unpaid balances normally reach 
their highest levels in the months of December and January;; ■//■. •;■>.■’Z • AA >£» ■?'\ i• 

ft ‘ ^ . * ^ - •. *v . . 4 V • _ :v. * •. • •/. • • - . • •■ . . • . ,• . : 


The deterioratmg general economic conditions in the Company*® principal markets, including a significant 
in personal bankruptcies, Have adversely^;t^mpany> net write-off experience during the fast 






two years 


Competition 


i > J;the ^1 indus^, in mid; the retail Apartment iitoire b^inessy ^ intensely 

rahlipetiti^e:with! i^^ect^to the j^ufoj^BUM^.'^s^o^olft mercium^^’imd;^o^jic^ui^diM of locations; 

Significant^cpibripctitors pf the ^mpmiy,iiic!ude^^J^binsons-M^;Mll^k^si ^^y’s, Nordstirbi^^^M 
Penhey, Dillards and Gottschalks, thougb not all of these ptiier• comffetitors. have stores in each tharket: m which the 
C^mpa^cbh^etes^ jfach^^ stbre^mpetes*noto^ with ojthet ti^itiohaldepartmfcnt ^oi^, but^so w 
stores^^ retaiiera an^nunaerpus ^er types-bfJoc^m 

accessories, electronics,. ftimiturei.and home iumishings. Many factors enter into the competilion for consumers’ 

• • * * • • * " • - • • ,, # • •* • • m , , * • «•# •* . • • , * * f • * , * • t • 9 • * 4 • , • * • _ * ^ * 4 * 

paitronage, ihchidlng service, price, quality,' style, product mix/ convenience and credit availabilityEach of the 
Company’s stores has at least ohe department stbre competitor neai;by; 4 ; /// / ^ v : ; ^ y - 


hange in ^scal Year 


Effective as of February % 1991 


s business and 


Purchasing 


oany suppliers', no one of which accounted f or more than 5 % 
Company has no long-term purchase commitments or 
that it is not dependent on any one supplier. The Con^any 


* • ’ » • A . • A - • , • « . » , 4 *. , - * . 4 ^ . . , %t | . .•••• 

;/; ^i$hd;Company purchases merchandi se from 
qf the:Comj)aiiy’8 •net purchases during 199?* ; • • 
arrangements'-with any of its suppliers, and belieyo 


\ r » t*' r ‘ t ♦ Ivl 


•f.’.vi 








































































ice Marks 


Tbe Broadway-SoutHwest, r "ThfrEmporium,^ ’Emporium Capweii" 
he Umted States Patent and Trademark Office. The Company also 
iy also us^s. several trademarksand service marks in connection with 
Except for the aforementioned service marks as applied to the retail 
the Company does not believe that there aje any patents, licenses, trademarks 


Thft service marks "The Broadway, 


and." Weinstock^ 
has rights ter seye 


services 


Seasonality 


Employees 




ftlf-Tt 


V.■■As.of-Januaiy 30, 1993, the Company employed approximately ^,000 persons, of whom approximately 
12,000 are employed - ^ ” • * *' - . v 

holiday seasoq, ■; 

employees of the Company, primarily 


on a.full-time basis, subject to seasonal increases in the number of s 

The Company h$s union contracts covering, approximately‘three and 

in two Emporium stores located in San Francisco, 
that it has good relations witirits 1 employees. ‘ 

• . *9 • • a • v. i ... ••« *’ w •' • •*■••• • • f • * .• 1 • w • - • • • • • k •» • • • '• - w •• • * .*•••*' : g • . • • ^ • « % 


Capital Expenditures 




Because of the financial constraints on 


. Dupng-the .Chapter 11 proceedings, a $50,000,000 stpre modernization loan facility,- to be f 
Zell/Chilmark, was established. The Company ultimately, decided, however, that the store modernization 
should.be postponed until the Company’s new business strategy was more clearly difined. As a result, 
were drawn under that facility. In lieu thereof, Zell/Chilmark agreed to providb an equity infusion of $50, 
in exchange for which it would receive 5,000,000 shares of Common Stock. On the Emergen 
Zell/Chilmark assigned its.right to purchase 2,500,000 of such shares to First Plaza. The Company 
proceeds of this additional equity for working capital and other operating needs. Store modernization is 
for the Company and Management is in the process of-formulating a capital expenditure program 
modernization in conjunction with its new business strategy. See "Business Strategy. * ■; •; : ■- i . : 


Additional Information 


No material part-of the Company’s business is dependent upon -asingle-customer or a few customers 
“ current year, the Company had no single retail customer or affiliated group of retail customers to whor 
e made in an amount which accounted for 10 percent or more of the Company’s revenues for such period 
.stomary in the department store industry, thq Company, in-general, has a liberal return policy fo 
s. Backlog is not a significant part, and research and development activities are not material aspects, o 
jany’s business.The Company has' no material contracts with the United States government. v 









































all positions and offices with the Company held by each such person,- each such person ? s principal occupations of 
employment during the past five years, and • the expiration of each suqji person-s term of office^ 


Term 


•••;, V •. .C/ 7 

President^ Chief 


David L. Dworkin 


March 23, 1996 


EdwinJ. Holman 


46 ; Vice Chairman and =V.; 

• * • f #> • • • • t ^ • < •• • ^ 

r-.-l'z *> • Chief Operating Officer 
61 Executive Vice President . . 

45 -. Executive Vice President, : 

• . .. . * • \ .•••*. . . .. • . r • . » • » • 

».•••#*• • • m \ • .• • - .„•)?%% . • . I 

V\v':;£: ; -Chief-Financial Officer . . i‘; 
49 Senior Vice Piisident, ; 

WO Accounting and Taxe^ ..... 
32 . General Counsel and 

* i i • • • % •* t 

-Corporate; Secretary >), 


1 


July 20, 1995 
July 20, 1995 




Robert A. Dounan 
Larry G. Petersen 




July 20,1995 


Brian L. Fleming 


July 20,>1995 


Marc E. Bercoon 




(2) kdiiw Marc. Bercoon serves 


•V>■*: V. David L. . Dworkin joined the Company, as its President and Chief Executive Officer on March 24; 1993. 
He also became a Director at that time. :Prionto joining the Company, he served as Chairman and Chief Executive 
Officer of British Home Stores, a division of Storehouse PLG, a London, England based retaiIer, from November 
1989 until July 1992*' and as Group Chief Executive ofiStbrehouse PLG from July 1992 until joining the> Company 
in March of j993,; He ha* in excess of 25 years experience in the retail industry, including service &s President 
and Chief Executive Officer of Bonwit Teller,-President and Chief Operating Officer of Neiman Marcus,-and 
Executive Vice President of Marshall Fields, a division of Dayton Hudson.. ~-v. 

••••'• . ' " , .* . . .« . • ' , . • # *. W i .. • £ mm « . 9 •• . ^ . * .. . , , - «' * / •« * 


• • .• * • , . • • * # • * \ % \ .. * • • ' ; • • • • • • • # • • • * • '• . •\ m .• • • • '.?• • • •_ ; • •• . • • •• • t j * i 

.-j!Edwin J.; Holman was appointed Vice Chairman and Chief Operating Officer of the Company in April 
1993. From January 1991 to April 1993, he served as Executive Vice^ Presidedt-Ogejatidhs of the Company. I From 
1985 to January. 1991, he served as Senior Vice President, Operations of the Company; - : j; 


? . : Robert A. Dourian was appointed Executive Vice .President-Human Resources, of the Company in 
August 1990. From 1986 to August 1990, he was Executive Vice. President, Pereonnel of The Broadway-Southern 
California'division of thc v Company,:..; •; ; . v - o ; >i j ’V/ \ 


M:- ‘f * f Larry; G.. Petersen was appointed Executiv 
in March 1992: From October 1987 to March 1992 

' • .v..*v •. * ' ■* • . . . • • - : . / . . ' ■ “ . 

Prior to. that time, he served as Vice President, Pla 


Planning of the Company 


:.Bnan L: Fleming was \ appointed Senior Vice President^ Accounting and Taxes-of the Company'in 
October 1987: Prior to that tin^ - he 'served • as Vice President^'-Accounting #; ^ ; ; v: 


? -Mard/E.t Bercoon has served as 
He served as Legal Counsel and Assista 
1993.• From January 1990 to October 1! 
Development Company, a division of E< 


since February 9, *■ 1993. 
;tobcr 1992 to Febniaiy 


From July, 1987 to January 



















































was m private practice as a:corporate and /real VestatS attorney ;at the firm of Rosenberg arid Liebentritt^P.C;, ; 
C%*g6;t?asedfi™. ; Poor to "that time^ hewasji real est^attoin^ 
basbd*national law firm. Ai-?i• f'iwi 


ITEM 2. PROPERTIES 


...:f; V ?k "TJ 10 ^ om P an y conducts operations in leased or owned retail stores, clearance centers, distribution centers, 
office^, and o&er facilities. Leases are generally for periods of up"tb 3^years’, with reney/ai options for substantial 
peHods^vSiipiv Iedses^are^generally;^atfixed rentaPrates* 1 except: that ^diiidn^i Maatjal: 

payments basfdJon sale? in'excess^of-priyetermincdtieveisS-#^ 

k ^ 4 t % ^ t ki V I ^ V ^ ^ A A ^ ^ A A V A A A A ^ A A % V 1 V A A Aft A A 


At April 16, 1993,; the square footage used id the Company*s operations was as follows 


& Owned '.*■■?: 

v Owned ,' v ground lease 
4,819,500 ;;i;c.2,972,000 
2,240,000 


-tf Total ;..vU 
15,176,800 
2,337,500 


Stores$££.'•. K . • MX .X:,X .U ■. :v ; V 

Distribution centers and other facilities 


7,385,300 
:: 97,500 


• "y:.- ■■.•■/s^l^rlyrone-of the. Cpmpahy*s stores and the' Company*s corporate headquarters,• offices and distribution 
^terto^ncu of tnist in ftwor ofPnidential,^the largest of thdCompiu^ 

additional nine of the Company*s stores are encumbered iby-deedsof trust in favor of Bo f A as agent fbr the Banks 
under the Company ’s loan agreement with the Banksiy Two other stores and twfrnonrstbrb Vilifies are ;^nciim6er^ 
w>4®ftindiyidual mortgage agreements with oteerleridefs^ : V v X '.y v^'.'K' : .v' 


s .properties,- see- "Company Operations -- Properties 


under Item is 


) <m/iO 


y.i O’ 


ITEM 3 1 LEGAL PROCEEDINGS 


r'tr+n ^ 

‘••VI • 




Chapter;11 Proceedings; Unresolved Claims 


A discussion of the events surroundingthcCompany Vbankniptby filing and an explanation of the niaterial 
terms o f the Qompany ’a. reorganization under the POR - is set forth in^the section entitled * Recent Company H i stoiy 
~ Recapitalization" under Item 1. None of the "Company’s subsidiaries filed petitions for relief under the 
Bankruptcy Code.- Notwithstanding the confirmation and effectiveness of the POR, the Court continues to have 
jurisdiction to, among other things, resolve disputed prepetition claims against the Company and to resolve other 


matters that may arise in 


; V 1 *' terms of the POR call for theCompany io distribute .046 shares of : New Common Stock for each 

allowed general unsecured claims; The POR estimated the total amount of such claims, to-be approximately 
$600.0 million,- against which the'Company reserved ^^b million shares of CommonStock. As of January 30, 
;*?•*?* approximately $90.0 milUoq of disputed Claims remain outstandingmid'2v3 million shares of Common^tock 
remain reserved for issuance. Management believes that the remaining reserved shares of Common Stock will be 
sufficient to meet the Company’s obUgations to su^ claii holders. If each disputed claim were aliowed in fUll, 
however, such disputed claim holders Would bb fentiUed to-^ in the aggregate, 

compared to the 2 .3 inilliph shares reserved, resulting in a dilution of the Common Stock holdings of the existing 
$toc&blders,ty;appjro)riinately 5%;y^ ./S >> f V vi -I? i>: ■ : : •»'K ^ i ^ J']; v ?-' r7 v’ ^ 












































Other Legal Proceedings 


‘; ‘ . ^ Company is involved in various other legal proceedings incidents 
Management dobs not expect tfc* any'of such other prb^dings;will 'have 
Company’s financial position or results of operations. ? ^ ^ / r - ftVV 


ITEM 4 


Not Applicable 


PART n 






ITEMS 


MATTERS 


on which the Company's Common Stock is traded 

the past two fiscal years and 


the l 1 -week period ended April 17, 1993 arc set forth in the table beldw 


COMMON STOCK 


Common Stock ~ 

^ . •'* • * • . ' * * ' , M 1 / ’ • ' . # . ‘ 

11 weeks ended April 17, 1993 . 
13 weeks ended January 30, J 1993 
4 weeks ended October 31'1992 


$12 3/4 
‘LO 3/8 
7 1/4 




1$ W.Ovl) 


Old Common Stock v 

9 weeks ended October 3, lb9i 
13 weeks ended August 1 1 1992 V 
13 weeks ended May_2, lb92 :-f -- 

13 weeks ended February 1, 1992 

•• , • • , • ,%*.* **••*••• 

13 weeks ended November 2, 1991 
13 weeks ended August 3, 1991? 

13 weeks ended May 4, 1991.;. . 


tcm?) 


(iOQ.LXL) 


■ ■WliJf; 

• • # • 

* • # 
■< fii t»! 




i weeKs ended April 17, 1993, the 13 weeks ended January 30, 1993 and the 4 
for the company’s .Common Stock issued ip connection with the Company’s 
nt to the POR and is not comparable with price data for periods ended on or 
for the Company’s Old Common Stock. See "Recent Cnmn.nv Hkt™/.. 


The New York Stock Exchange is the principal market on which the Company’s Common Stock is traded 


as of April 16 

A I . . 


1 «^i«u^ u.Yiucnu 3 aunng me oz-weeK period ended January 30. 1993 or the 

^2-week penod ended February 1, 1992. In addition, the Company’s predit agreement with GE Capital (the "GE 

f“ mcnt } “ d ‘ h e. Company’s'settlement agreement with BofA, as agent for the Banks (the "BOA 
Settlement Agreement ) prohibit the Company from paying dividends to stockholders. , : ^ 




















r. 




4n •>5£'& ?‘crrcj vksri kj ’ji3w 

.. ■ ::'•■»• ' . ■■•; 


Period Ended 


■r^m 2? 

February 1 
1992 


‘0M f. v. 


August 4, 

; 1990 .. ;• 
(53 weeks) 


July 30, 
1988 

(52 weeks) 


July 29, 
.1989 
(52 weeks) 


January 30, 
: 1993 . 

(52 weeks) 


February 2, 
>199i (,) - 

^ k | V • 

(26 Weeks) 


(Dollar erpounta in thousands) 


Earnings Data : • 

Sales . . ..v . . 

• • * , • • . 'V 

Percent increase (decrease)- 

, * . . • • * • # . • • 7 ** ' m 4 

: from prior year . ,1. . . . 

. * - * , * * • . • * * 

• Finance charge revenue . . . v 

Cost, of goods sold, including 
r occupancy and buying costs 

. Selling, general, and ’ ‘ v. 
administrative expenses . . ; 

Provision for consolidation .: 

• f % + • 

. programs .. . . . ; . ..... 

Gain on sale of Thalhi mere .* • 
Other (income) expense® . . . 
Interest expense, net \ 

Earnings (loss) from continuing 
•J'-, operations^before reorganiza- 
^;.i : tlon costs and'income taxes ; :i’ 

;_.••• ie ..i. \ . .... - ,. - : 

L Reorganization income (costs)' 

V PrcUx-cajTunjsfloss) 
‘’continuing operation# *; v 

'• 1 v ;.' .■‘•s.i;; : r. r. ■ .• v y .• T •' 

/ Income tax benefit (expense) i 

’ . .^rmrig8; (ioff8) from i ;■ V 
. continuing operations . i .. 

■ Extraordinary income (costs) 
and.changes in. accounting® ’ 

. ; : • a. • •, . f. . • . 

Net earnings (loss) ;. . .y : . . 


$2,137,84f ^ $2,127,917 


$2,857,Sl9 

-2.5% 

125,036 


$2,787,393 ' $2,617,143 


$1,318,565 


0.7*!? 

65,350 


(9.4%)® 

93,992 


(4,5%)® 
49,262. 


0.5% 
82,M2 


985,018 


2,085,344 


1,879,6M 


1,576,952 > 


341,503:& £('£ r 742,616 


653,219 


.702,329 j 


572,637 


570,512 


47,000 

(36,000) 


(1,500) 

135.600. 


4,831 

161.534 


6,000 

160.344 


02.288 


■ •y.yn SIi 

(M>470)r: y- 


(46,740) 


12,420 


15,510 


(32,035) 


(18,908) 

884.131 


(86,740) 


(11,470) 


12,420 


15,510 


(73,540) 


9;310 


855,423 


323.220 
1.178.M3 


6.050 
13,470 


8.350 

17,660 


i (14.070 ) 




Other Data 
/ Capital expenditures 

# i - . **•••• r •*! '.*% * •. • , 

. Depreciation and. ; 

• amortization -. . i 


$ 83,220 


$ 80,205 


$ 34,850 $ 37,989 


75,849 


50,995 


217836 


t (52,956 


5K829 


38,540 


43,636 


Period End Dat arvr 
-Working capital 

Liabilities subject to settlement under 

reorganization proceedings J 

■ ■ * ■ * , 1 * , ,•••* , «« •••. 

- Receivables based financing . . . 

* ’ *- •• •. ; * * " i • * *•'!*;. . . i • .* * 

• .. Other long-term debt and . 

capital lease obligations v . ;f i 
//Common slock and other ' 

* * • **••*•• • i 4 , • k • 9 • 

shareholders' equity (deficit) . 

• Common shares outstanding' . - . 

■:"(in.thousands) - . . 

Number of stores . 4 . . k 


) A l>".i 

V978,08? 

1,755,421 

■i-:- >;f . 

• • • • 

• • • • • 

<V598-650 

633,798 


873,307 
J,988,365 


, 701,478 628,270 

1,912,902 ,v 1,667,662 

* V .V%.■.• • • *. *' • .; 

' i :;:v : *:yi'?-^ , ^98,321' 

467,577 489,254 


843,414 

2,045,194 


> 573,058 
1,671,622 


652,432 


351,000 


678,646 


956,665 


515,290 


ftw;»• 


508,429 

I u r i * . * 


939,7971 


909,416 


374,*61 

• •• r " • 


(508,476) 


(272,627) 


(193,820) 


(211,617) 


(230,191) 


(i'yrjTO'Vi 


35.20CP 

83 

• - 

fc'iif6.t h Obfiir 
,’Y) 

• • * * *• • • * 
• , * * i* . • %• ^ 

^ a * i ,f N ,* 1 ' • • . 4 . 7 _ / 

yl' 10 ■ .s 

,• 4 • • * ' * * ' •• 1 * . / • * 

y -; ‘‘•'Yet^o 

• •• . * . • a • - • • r . . • 


30,349 
< 88 


30,369 

• •#! 

89 


29,848 

>1115 


23,060 

114 


a footi : (xiy.qi 


































































k -iC -%j X.A ^ -> vAw.V k«**-•*;>S i-H<1 - . Jif 


m, \2*-4 K 
■ ■•* ? ^» v - 


'■^vV?*-; 


IWSi 


Effective as of February 2, 1991 


:*3-;*{wiw.{ 

,k »*V : ^A V < 
PW*J>'.> V' 


on a 


which Was sold 


aaies .aecreaswi on a comparative six month basis; excluding sales for the comparable period for 
Thalhimers,- which was sold. r. ..;V Jj, \:"A A- AAa <• 


V^::. Wes ihcreased on a comparative 12 inopth basis; excluding the 1987 period sales of John Wanamaker and 
^'^‘v two stores of The Broadway-Southwest, which weresold.*; / x-.iWiin •• • \ .*•'• : ; 

- *1 , ij.. >. • • .. , »• * . • •. ■ •• m ‘ v t *• i :•■•*• * * •• * • . ... . 

! ) 0 ; . : Includes.gains on ^set sales of $7.3.million in 1990 and $30.0 million in 1988, costs of the buying office 

\ .;S^ 61osuroof$12.1 million in 1990 and $6.0 million in 1989, and costa of operational and facility realignment 
programs of $28.5 million in 1988.-v - :'.:. -; . mHs U • 


'ifrW- 


; p$v# 


?■ ;I D' *<-*?> a charge for a change in accounting for post- 
91, an extraordinary charge of $16.5 million in 1990 for 
89. Sap Francisco earthqiwke, and income for changes in 
,992.and-$15*3 million in 1989,' and for capitalization of 
and costs relating to early retirements of debt of $16.9 
eriod ended February 2, 1991, $9.2 million in 1989, and 


accounting for. income 


million in 1991, $14. 
$1.7 million in 1988 


mm 


Includes all 

• • • • •« ■ • 

January 30, 


of Common Stock expected to be issued j in 


ace with the POR.: As of 

• • « « f ■ • • , •• f • \* . % • •• ; 

in atcordance,with the POR. 


•' * . V M t M*| | • .. * • ••• *• . . ••• ;• *; f ->* •• % • f -w • ' • . # v 

^ •• I .*• • V. » •. *•* •' : S + ••••/ iV '^V 1 • * • • V f v/ •/- 


iur.^io an ■ .;oo;.q 

• I. .• • * .» * *. ♦ • *.,*,• ♦ . ; ^ > • • • ,, 

^)i ,/ioiiirtotV{op.sni-t^h:vfeill ?; 

lib^'o .1? Wmw V» 

. ■* *' •./ ;■ • *. *. *. • • . — • 

■MOTJjiv'f; too / hi • fiaii! 


Iv: ^ S1 ivV'"« d>o>y 


S '*.»■ 


?nioOxjyhro 


?< 4?. i Shi VSOS 


• j< wji& : hip:v t fjlv 


ir <\r,itiasKi ;io P. 

J Iv 0 t.? .y 

h'jdriiVtoh l 

' • • !•/• " ’?•/*".* '-* • • - • . \ **? ' • ■ 1 .* 

[»• w • vd: fefch ri s> ui t j : : tbV i v 
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The following table sets forth the cai 

« .' » * ’! • .* -• •- .- ■ * ’ . • . "• • . - s 

Januaiy 30, 1993 (dollar amounts in thousands) 


its consolidated subsidiaries at; 

• > : ,-.v U : tV.iti i l ; v :'/ • :: 


n.A:';vsl. ol. Jv/i. 


f# id g^o'.'ejaiwf : •-h - 




Receivables Based Financing (1) . ... . Lv ;V . r. . 

Secured Debt • ^' *' 

- Term loans due in 1999 (3.875 percent at January30, 1993) . . . . fcfo 
'9.0 percent notes due 1997-2002 . . . 

9.9 percent notes due 1993-2010 .. . i 
10.67"percent notes due 1997-2002 (2) 

9.0 percent notes due -1993-1995 . \». 

Other . ; .. ~ . j.. .. . ..... . . if.',- 

• * *i i • * * * •••• * • 

Total secured debt . . . ♦ , v .* .;/* 

..*• . * ( . ’ * • • • • * • 1 # • t . . • ^ •*. 

Less current portion of secured debt . 

! * • * . • . • • • • - • • • 

Total long-term portion of secured debt 


467.577 


.89,663 
56,827 
• : 9,442 
344,000 
: 9,855. 
10.020 
519,807 
(4.149 ) 
515.658 


mk 


l . • • S * * . -*• - 4 J • 

• 14* • . * • • i • ' • • 




« 




•K».(•./• '..i•>;:ii;.... 

ioiiUhVC £• $ 

• v. f • , . ... ^ . •-.? • . 

- • •. | • ; •* *• 7* , •*/*.•• . * *• • . .*••••• f ; .•••«• 

.•.:,-ivV ^$5$®trtii 


'4*!-89fc ,':Vviit§>/45«f v j : * -1 frfei 

•:>!<« to adxrt'ji.; Apulia-* sthMqo- 

»■ • V. 1 '• /• ■ • • PJjK • *. •. •■•:••••• • • . • ♦ : • : • . __ 

6-3V1'.li(50*l« i'Jj:: <. ,{*> .wlvt'l' '{'i'’5 

lorized;m r/oilh:i ; /:\ 


•' t^-QltV ' V- 

■ yA#| ✓a».l /.-••• • •••..» • • • « 

■* *. ^ / 1L.V 

SHAREHOLDERS’; EQUITY - u & 

- Preferred Stock -- 25 million $.01 par shares 

• • • • * * ■ 

1.1 million shares outstanding (3) ...... 

• • ’ % *• J P • • # # •• *• ** **"*/* «•*€ 

Common Stock—100 million $.01 pw value st 

f * •! ,» ' < ' •*. • . * • * , » •, 

’ 35.2 niillion shares outstanding (4) . . 5 V •. .V; 
Other Paid : in Capital , . . . . ... . . i . 
Accumulated Earnings . ... . . . . . . 

' TOTAL SHAREHOLDERS’ EQUITYi 


47.558 


>ri2ed;d no/^Dro-; a<> 

J*‘m0 •iCi;.•1W1 * * 




r V 352 
351,678 
22.720 
374.761 


TOTAL CAPITALIZATION 


(1) The Company funds its credit card 
. for Blue Hawk Funding Corporation 
interests in the Company’s credit ca 
. , £ $575.0 million • in commercial . pap 
• October 8, 1995.- ; . ’ 


purpose corporation not ath hated with the Company , to acquire 
lies and to pay for these interests through the issuance of up to 
securitization program is currently scheduled to niature on 


(2). ; Until October 8, 1994, the pay rate on these notes will be 7.5%.^ 


vj/*: 


Interest Note due 1997-2002 


(4) Common Stock outstanding includes all shares issuable pursuant to the POR; and excludes 3.9 million shares 
; , reserved under the Carter Hawley Halo Stores,Tpc. 1992 Stock Incentive Plan, :1.5 million shares reserved 
■v^-fof purchase by and contribution to the Company’s 401(k) Savings and Investihent Plan, and 2.5 million shares 
received ..for purchase:by warrantholders. - ; X;''.' 


t.’SV, 


1 *f T % -* ' i 1‘X/* If/r I 






























ANALYSIS OF FINANCIAL CONDITION 


MANAGEMENT’S DISCUSSION 
RESULTS OF OPERATIONS ■?*$ 


.<;5i'- i.V ■,.? ns <i\ 0 


Introduction 


V " The discussion of results of operations that follows js based upon the Company'sQpnsolidated financial 
Statements set forthon pages 33-56; The discussioiTpfilc^ upon: tie Companys 

current financial position. The accompanying financial review [reflects the significant impact of the events leading 
up to and following the Company's emergence from banicniptcy. Certain information regarding the Chapter 1} 


and the POR is set forth in "Recent Company Histoiy-Recajpitalization" under Item 1 


.Upon- the Company’s, emergence from ,banKruptcy, the- Company adopted-the principles or iresn-sian 
reporting as of October 3, 1992 (the "Effective Date") to reflet the impact of thereorganization, - The 52-week 
period ended January 30, 1993 is thus comprised oflhe 35 weeks ended October 3,: i?92 (the "pre-r^rg^izatioii 
period?) and the 17 weeks ended January 30, .1993;(the "Post-reorganization Period"j. As a result of the application 
of fresh-start: reporting, the financial condition and..results of operation of the Company for dates and periods 
subsequent to the Effective Date are not necessarily comparable to those prior to the Effective Q^te. : \..£ V i; - } \'y 


Recent Developments and Outlook 


The Company’s results of operations and financial condition reflect the impact of the recapitalization and 
the consolidation of operations. \ ^ 1 l \ ' v ; \ 


v -. The Company has significantly restnicturwf‘its secured debt obligations. The Company has extended the 
maturities and adjusted the prospective interest and principal paynjent terms for such debt, converted $600.0 million 
of unsecured debt obligations to equity, obtained a $50.0 million equity infusion, negotiated significant reductions 
in its equipment and real estate lease payments, ind entered into a ^ cap j tal ^nd ■ recei v^bles 

financing facilities. r "* ' Mw- / Y/j'. \ 

• •• • * f ‘Z 4 ■ * - ® ## . •. “ • • * • 4 • -/ - ’ ’ . •• . • . • ' 

• r * . • f 1 # “#• . # . . • k # m • : • # 'Z; • • % . *• • • ^ # ; , * * • " . • ’ ^ a . f • . # 

vJn^additidrii over the past three yeaw the Company has put in place a series of programs to reduce its 
expenw^tmcture.'„These programs^resulted in^ the consolidation of the Company ’s four separate divisions into one 
operating unit and the elimination of certain redundant costs, the consolidation of the Company’s ptivale-label credit 
card and accounts payable, operations into a single l.oCation, the downsizing of the Anaheim, California'data 
processing facility, and the closing;of ^under-performing^^stores arid^^other^^facilities. See "Recent Company Histoiy- 
ConsoUdation of Operations.Vunder Item 1. ' . : • :Y : Yv . ;; '^'Y 

;• i: :* • V- ‘ y-.'V-' - • V- •‘V • V/ ‘ v ‘ - : u * ■ f-•.•'• • i‘ • l . .r ‘ ^ : ' 

Management believes that the recapitalization and; the specific steps it. has /taken; to- streaiTUine-.Uie 
Company’s business operations during the past three years have yielded a significant improvemenl in the operating 
and financial profile of the Company. The restructuring of the Company’s debt obligations has significantly reduced 
interest expense- and enhanced financial flexibility.' As a result of the consolidation program, the Company has 
significantly reduced the fixed cost elements of cost of sales and SC3&A, which reductions have been largely offset 
by recent declines in sales and gross margin dollars and increases in sales promotion, direct selling costs and 
inr.rftflsftd rriarkdowns taken in resDOnse to COmDetitive and economic factors. 
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Results Of'Operations 


February 


January 


January 


February 

M m 


Penod end date ; 

Number, bf weeks reported 


(Pro Forma) 
$ 889.8- 1 
27.3 • 


$2.127.9 
'■^94.0 


Sales :i.-;v ; - 
Finance Chaise Revenue :' 
Cost of Goods Sold " 

Cost-»»f merchandise and other 

*:• ‘ r.'\ -; r -V ’ • *•• • 

Buying and occupancy costs 
; ; Tola! cost of goods sold 1 
Selling, General, and Adminis¬ 
trative costs 0''SGiA")i;»;V 
Sales .promotion ‘ 

, Selling pay roll/ . 

-• Other ... • v 

Total SG&A 

Other Costs, fiet ’ : J1 - 

* ¥ ., M •• V 

• • - ; • . . . , . . - f 

Operating earnings before 
interest and taxes ("EBIT") 


$2,532:7 
.. 110 7 


•> j 1 ‘ 

■ V • • * * • • • • 

t * .A % * • 

548.2 


1;374.5 ir358.9 


1.647,2 


1 .5814 


* • • • • « 

/jityr.q 

• nltiiYT 


it:j; Ti/iij- /tliiOiU 


Report od cost of good* told for dia period «ed«d January 50, 1995 Wti'|631:2 tniUioe and Reported I'.aff > *• W 9 mUNao: 
Coniincni with the Comp*ny'aaceo<indn| practice* for Interim parioda, (6* pro form* onlumn raA*>o th*»lU*etwn» tit <«iUin ft ted 
buying and occupancy, coata among periods within the;flacai year, tp match thaaa boat* with the aeeocUted W^xuI uIm riivetaee. 
'Aj a result of tho application of Cr*«h-cUft reporting afTpc^v^ Oc^«f 3, h^tofica^ financial H f ta n wii i rafl*>< (he eat^akM 

of $ 17 S iniiiion of nich coaU. ,.. -. ■! v-’ 'U 


results for the 

I ) • .fM Jflii 


The following tableau 


i pcrceqUge of iglea: 

" • * * . • I , • ' " ' * •• . “ t 

. :* .• •■ . . * v- - •. • v • 

• ' • . • • • • e • • e • e 

• . ’ • *# • •• • * “ ! / 

January February 


Febnnuy 


February 


•K7J ■.'ilifiu 

• ;. . • ,e. 5 

boi fjv 
•iCMh.mumi'b 


Period end date . • ”■ 
Number of weeks re 


(Pro Forma) 

'■'io6.or 


100.0* ; ! 


100 . 6 * 

3.9 


Sales 

k • 1 m e 

Finance Charge Revenue - 
Cost of Goods Sold; f. • - 

■4 f . . / . .. i- * . 4 . , / 

Cost of merchandise and other 
Buying.and occupancy editor ' 
Total cost of goods sold 

Sales promotion 
Selling payroll J 
: Other'' . .■ - .- 

; : Total SO&A ; 

Other Costs Net 

EBTTte-'-SffU/BJ 


10Q.0^ ; 100.0% 
.4.4 r 4.3.: 


i •*YMGk|fn r > 

dV/‘ riojrt/, 

• • •• • 

• *• m* * 


> : i tiUl i'i*. *• ' 

• t • ' . * * m 

TJ«>1 MT.ni I. •».!#;<■* 
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IV 1992 V On a comparative store' b’asi 




ibersatef wcrease was 'als6 3^5 % V Fotthe 13-weck per 
pej^nt^r'm ;same pcHbiH^t year^refj&tih^ a ie 
Cdmpany-ssalesandcreditj^oniptipn^^tivitiei^ 8: 


/‘iSUPUg holiday selling season and pbsitiver^ponseVtb/toe 


Pfo fomw' EBIT^increased to $ 51.4 million; ^.8 jpercent.of sales,* 


in tbe comparable prior-year period 


goods-sold adjustment described in bote 1 to the table above 


7.7 percent of sales, in 


the Post-reo rgariization period 


^p;i,V 


7^* ? S^36 fin tho. <^mp^al?lo ^ pjrioyry^^ % <^st. of goods; soldt: ^^ a^ percent 

decreased .4 % as a result of higher sales and lower buying and occupancy costsimpartially 
margins du? to competitive pi^su^V^ejUFQ credU 6f -$1.9 million forthePbst-reor^ 
charge of $3 2 million in the comparable prior-year pendd; Actual cost -of goods ibid increased S l /S niillion 


>Vi : 


(>decreased 

^ 4 * 7 / percent pf salesin; the .comparabjib prior yfcar- period * This, decrease is, co niprised of a $ 6.5 million decrease in. Other 
A.: primely‘reflecting reduced fixed costs resulting 1 from the Company's consolidation programs; partiaiiy offset by i 


mm 

WAVviV 


•MU ?41• Pmancp chargevreyequo decreased to $27.3 imllion. 3,1 percent of sales, in the Post-reorganization Period from 
$30.7 million, 3.bpcfpcnt of sales,*;in tho comparable priorrycar pericnV reflecting tocponservaliy Vapproac^^ 
Purchases generallyi including proprietary credit cahl purchases, taken byxustbmers :priorHo the holiday scasbn.vand the 
?N§j' discussed under $pD 9 |^;Ope^ 

during the past tw.pyearai .including Ibe Post-reorganization pedod r the Company has experienced an acceleraUxi collccttoi 


pm, 

mm 


in the comp.arabl 


pnbrryear period, 


re net of taxes at .Statutoiy . rates and reflect an 

v l i'(?p &. V'} ,■ • :-i7‘ V £5 : 


effective Wx rate of 42,2 percent. 


n> v j t 


iJ; jm i>?- i.ti.j: f«J>i •:uu 


^ •v: v . ine ^aspijal nature Qf 4 he;retav business resiUm.in a aigmficantporfron of the earnings from operations fortheyear 
being generated in the 17 -week period. Interim operating jesuitS; are.^thua not necessarily indicative of^ carhibgsS-froni 
operations that will be realized for a full fiscal year. - v.fMV V'fV’ • V 


Cf=T.f.-v 


period &ided January 3 Q, 1993 ( m 1992 ";.r: Although the adoption of 
fft^^^inpaxabUlty, cprtaru pre^ and Post-reQrgariizatibn Pefidd income and expense 
are addressed in the followinsf analysis of Jesuits of ooerations for the 52-wa^V mriod -in* 


start 1 reporting significantly 
nts remain comparablc and 

muaiy 30Vi9*;iMi 


a /V; V: omes ;iur ( pom,ino ox-wcck penoa enaea^anuaiy .^u, and me prior hsqal year ended Febniary ’l ,f 1992 were 
$ 2.1 billion; Salcs growth during the first threa quarters of 1992 was significantly limited by .the ; wea^^^^e^^| 6 ttia 
economy from which approximately 90 percent of the Company > business isgbnerated. On a compaiiti ve stpre basis, sales 

^ toe prior year*'' 'ii 'i ; ‘ : >.v. M/v -.- V, :> s: '0B 

inereased^to $ 70.9 million, 3.3 pcrcent of sales, in !992 from $ 7 p ,3 inUUon, to 19 ^>: 

While EBIT was essentially unchanged, 






resulting fro m- the CotTpany’s 
in response to current economic 




. ii i)' *.V. i:-: ; y - :j 



















































pH : of goods;decreased to $1,577.0 million^ 73 & p^cent bf^ale^ 

'improvernent;: reflects - *^ 0^ 0 ]M»1r^^aLt : Vi 

costs partially offset by a 0.4 


in' 1992 from $1/581; i millio^ 74;3 percent 


>rceni apciine in gross margin 
inachafgeof $5.2 riullibn in 


mark-up 


-InteTisst expense decreased ; froiii-$i02;3 mill&^ 
lower'Average ■" 5 


This decline is largely duetto 

. »* •. • / • •• * • • * •#I * r • m % ;. % * • .• w • • • .*« • • 


. tf* U V - Net earnings of $ 1,17 8.6: mi 1 lion rnt 199; 
and a benefit ’of •$ 18.8 mill ion from«the adoption 
Income Tax<^ i": • reflec 

of net opening loss icariy'forwards: for which no 
$6.8 nullion tajc benefiL recognizixi' in the ; Pre-r 


! oeat discharge: related gains of $1; 188.5 million 
Accounting Standards No; 109 " Accounting fof 
ig.dofen^iii^me*tax 

^ under the previous accounting standard.. The 
cts; the^ reversal of ewstui^ ^ ^rf' the 

•^3^.; WipioyI®ipo’9 f 116ini 11^ the ■ Pcwt 1 * 


: ^y* v , H v i l *• v i* 


\.>y 


«-VV«*.peK 0 J Ended February 1,1992 ('1991 ’). i Sales for 1991 decree 16.0 percent to$2-1 billion froth $2.5 
■r thp Comparable 52-week period ended Febniaiy 2;. 1991(M9?0*), The decrease was attributable to the dismotion 


in the Company 


V ^ pf , whose sales were included 

prior-year penod^On a comparable store basis* sales for 199I d 

Pebruiury' feisty?* v^ : 


to the^^.-w^k period end^ 

7 • ■ • • 7 .s 7 * i- • < . » •. 

• . w -■ '• \ • • . 1 . v • - : - 

•.« •..* ...... *4 m *fiY «* ^ ' • # 


■i\vA <•;•.' 


Fiscal 1.990 MBIT 


«u' ‘ afu f d decreased to $1,581.1, 74.3 percent,of.^es. Ul. 1 991 from Sl.SSl'F'millron, 34,4 percent of 

!7 0 ;. Altho “« b ; cos ! °. f goods sold as a percentage <>f sales remained relatively twchanged, 1991 "refipets thoaihpact 

°f Th m- 7 “ Ul *°“ v uc i* 9n Uf: 9 ? har 8? reductions, in fixed buying and occupancy,costs resulting fr6m ; the ^ale 

ot-Uialhuncrs and tl le eftects 6f cost reduction programs undertaken subsequent to October (990.- •. - '• . v •., :• 

•* •: ^ i \ • • •. . />. ^ * - v.' • / •. v * ’ • - m " . •• • 1 

: impact-of.^the cost reductioh probes initiated ini9?0fandith^^-ofTh^^ 

^ ®crMse<il : froni'i$ 110; 7 ^^jiercent ; ii>f; 

9 f s^es, in 1991. This decrease principaliy resulted from reduced proprietary credit sales during 199 f and the yield on 
TTialhimersreceivables.during the; first six ;months':ofT990.- ; :' v : ' : ;i 

^P® 118 ^ decreased from®$ 145.0 million ih the^52rWeek |^ric^:^d^; : P^iuaxy:iS.1991 to $102 3 million 

aa » \ C\C\ ' w IH. • • / •■ J*-- •■•*.* • • ••• •»•' . •■ '• '.• ' vT 'r—t * -• , •*. . . -.r - . r .• ..... ^ ■ . T . 

m lyyi. Inis reduction pnncinaliycor 
subordinated .debt, for which nb interesf 


a 4 

<•?>>* 


Pimm 


As a result of*tKe claims /elating 


mm 


''VSX'Ki 

rs". 


-V.s-.ifStUrJsiJ 



























































tb the subbrdinated debt being allowed piirsuaht'to the provisions of the Bankruptcy Code, unamortized subordinated debt 
issue costs totting $9.7 miliioh were charged to reorgamzation costs in the fourth quarter of 1991. 

• - ' i • •. • • k • • • ..... ' v • . v, - , • « ...... • _ • f i .• • * -w •> _ •# • I •• • • .* » v « * - • * , 

4.. *. v • i •• • • •. - ♦\ : ’fH/liv V \ \\ i ; . « /♦ l. - v • . 

- •- v * ;* m * • •- v . -:.v {/•.?■• .v \ -• *..• ■ • * 

^Thdinet joss of $2ft;p:miiji6hin 1991. included: «(}^iArse":Qil $ 138. i ;.winb n:for ^ -costs' comprised;, of. 

lliby^oV^ibn for the consolidation of; the Company,-into ft single operating entity, a $34.p million charge for 
settlement of cer tain disputed -pre-petition trade claims and valuation adjustments to .reflect the effect,of the-.Chapter 11. 
pfobebdih^s oir the amounts tobe Srbalizedi fbr ceirtam assets, a $29.4 million charge for professional fees and other costs 
directly- related' to. the proceedings,. and a $9.7 nullipn Charge to writeoff unamortized debt issue costs related to the 
Company’s subordinated debt: In addition, the netloss;reflects an extraordinary neFof-tax charge of $16.9 million on the 
:^ly'extinguishment of ah interim receivables faculty entered intq asa i-esult of the Filing and a net-of-tax charge of $320.0 
mllioh-'resultmc from a change in the.inethod of accounting for post-retirement medical and other benefits as a result of the 


K -if />-[.• »f^ 

MV 


priofyear period; v The decfease was largely attributable to Thalhimcrs’ sales included in the prior year. In addition, the 
prior-year period comprised 27 wWks compared witfi the 26 weeks included in the Transition Period. On a comparable store 
and period: basis, .transition Period sales decreased 315 percent from die prior year's level, reflecting the impact of the 
>:generally weak retail environment and the disruption of inventory, flows, prior to the?.Petition Date. . / r /' V s ' 4 *:-*-' 

■ : ^ EBIT cIecreised'to $24.3 million, 1.8 percenTof sales, in the Transition Period.from $115:3 million, 7.0 percent 

pf sdes, in the comparable prior-year period. The Transition Period reflects the generally weak holiday sales.performance, 
^tbe absence of Thalhimers’ results and a $47.0 million charge forcoiwojidation programs;; Tlie decreases were .partially 
. offset by the $30.0 million gain on the We of ThaUiimets.i.Tlte <^nyarable prior-year period included a net eharge of.$4.2 

•millinn nainllna In^ mnfinluiflflon chafffeS DartiallV offset bV, gains. On aSSCt■■SalpS;.* .-••• i»o-. •f-.i* • >. r - ' 


:rr, : Cost of goods sold decreased to $985.0 million, 74.7 percent of sales, in the Transitio 
million, 72.1 percent of sales, for the cbmparabie- prior-year period. This increase in cost of good 
sales reflects a significant increase in mariedowns in response ,tO the generally weak economic 
competitive retail enviionment durin^ the 1990^falljCTSo._LIFp by^nioiy metiiofj' resulted in 
in the Transition Period comparcd to $2.0 million m the comparable priorryear period, • v 

•' o' SG&.A decreased.to $341.5 million ; 25.9 percent oFsales, in the Transition.Period fre 
percent- of -pales;, in tHe comparable prior-year perio^.ii.This decrease reflects»the sale of Thalhii 
reduction programs ■ initiated in 1990, and the inclusion of an additional week in'the comparable 
increase in SG&A as a percentage of sales principally ^reflects the intact of tha lower sales base duri 


: Finance charge revenue decreased to $49.3 million, 

• . # • .«. /• * m 0 0 m • • !«••• «k ^ P •• * ^ 0 • " , * 1 • * « * 

jnillioh, 3 9 percent of sales,-in the comparable prior-year period 
in the Transition Period and the sale of Thalhiiners in .1990.. 


(to $71.0 million from $87.6 million jn the comparable prior 


; • c> Interest expense for the Transition Period 
ye^r. period.;. The Ruction reflects debt reti^mentodi^tly related to the iale of Thalhimers, the.eff^t.of other reductions; 

in borrowings, • and gener^V lower inteip|f rates s if - i .s ;rr.. f v ;.‘ 

• ’ * • » • • ' • * . . . . .« • ’ • “ » “ • . • . • • • **»• • - • • k . __ • • ' . • | A • #•..«< • . — 4 * . * * * . • I . . • | k • 4 . 0 f 

“ S;>-: ' ; v .f.v^.ww;ilT 'V ,i; . ' 1 : ■ ;, v - ' >. -. ' 

The net loss of $87.6 million in tho Transition Period includes a charge of $40.0 million for estimated costs 
associated with certain store and facility closings resulting from the Chapter. 11 proceedings and an extraordinary charge of 
$14.1 million resulting from th§ early.extinguishmentpf debt.: -The.$.13,2;miUipn'mcome tax benefit for the Transition Period 
was based on a 15.2 percent. effecUye tax rate, reflecting, limitations on.the.Company’s ability to utilize net operating loss 

■ ft — » • m ++ w 4 # ^ • 1 • i • ^ *• * • ,CT. • • ••••••* » # . " * • w * 

cany forwards..; : v;: ^ ; •*; ‘‘v- 

, - , V # - "a . ^ • T • r - •» * * . m • * ft • • *i T .. 1 . • • • • * - W « ; - . i ' m * • • • • I* — A* * . ^ 
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Liquidity and Capital Resources 


financing facilities 


as well.as significant negative 


covenants. The GE Credit Agreement includes 

• *# % % • • •* V • * • t 0 V » • • • • • | • • • • # 

ta^es, depreciation and amortization.y in additi 
on its Common Stock and limits the Company 
1993 fiscal year);; Tlie GE Credit Agreement 
covenants and requirement^;* ^ A;, '•'; !* y. 


s capital expenditures to $75.0 million per fiscal year ($87.0 million for the 


Commission as exhibits to this Form 10-K 


lenditures. In light of tho Chapter 11 proceedings, the Company’s capital expenditure programs were 
d 1991.- Capital expenditures amounted to $38.2 million in 1992 and $34.9 million in 1991, compared 
the 26-week Transition Period, and $83.2 million in 1990: Hie Company will concentrate its capital 
n on store remodelling in addition to ongoing required maintenance expenditures. The Company has 
lion for capital expenditures during the 1993 fiscal year. Upon implementation of the Company s 
in 'Business Strategy' under Item 1, the Company expects that annual capital expenditures will range 

.0 million begmmng m fiscal 1994. ; 

■• • •• • - ; t • ■ ; •• X* • * c . . v .* •' ; ' *« •• .* . * '••• •• 1 . • -' •/-. 

rersv' At Jahuao-'30, 1993, tho«^ Estimated federal tax net operating loss ("NOL") 

50.0 million, Which expires in yeafs 2005 through 2008. Although the Company’s ability to utilize the 

is limited on an annual basis as a result of changes in control, Management does not currently anticipate 

nill have any significant cash requirements for income tax payments for the next several years. 

15, 1993, the Company announced .that it Was considering a public equity offering of newly issued 

Vhiie specific details are- undetermined,! the. Company it considering an offering in excess of $100.0 
. . u. ui J tw;.'i AUhnuoh thft offering price and specific use of the * 
























Vid^ 4 ;«e 


funds, all of which would go to the Comp any, are 1 argely;.und e terrain ed ^ the (Ho mpany Jcont inues to. view store remodeling 
and debt repayment as top priorities. Since this is still in th& exploratory stage, no assurance can be aiven-that such an 
offering willoccur. ... w?. .-«,V ^ * v , r ■; .>v; a.. v • . 


Inflation 


joillo-oviJiigoa 


a rthy* u/aie 


ft v i }?6h:&, \o\i\oi&zmhii}iLO 

W -o ■■ .i ?i viiUVi it* v:drt Vo u ftifej 
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yxc,’x‘i n '•> 

oq-lbon r erf hi i 


^•■fftonsN/ioqasoo; fthtJim&v oj. 
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Ic^ qt&ivny/o*fArofib'rihyi ni• 
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$5 ‘ ;rf‘ ih?htoh;ai^hV.hdAv'sHsbfpddodJC. Jaqiibnft 

ibidvvv r ?i^t’-' £ iofjt no Mod dii pi ^jriehiqiihjnrfS-l'b in; 


ik dliv/. nwii.&in: ,v>i >n:s tv**'-*; 

iti «ibJba't:L' ha.*: ! v«/jsllo hvin* 
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ITEMS 


DATA 


are as set forth in the "Index to Financial Statements" 




CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON 
FINANCIAL DISCLOSURE 'T* 2 -'w^oo;hus y/.u.v to ,m:<• -it 
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ITEM TO 


♦ i t . •/ 


see "Executive Officers 


of the Company" under Item ! 




see "Compensation of Executive 


r».A 


Officere and Directors 
held on June 3, ■'19931 


* in the Company’s definitive Proxy Statement relatii 
which sections' are hereby incorporated by reference 
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ITEM 12 


ru *. tuiunuaiiun requirca imucjT uus uem wun respect to oenenciai ownership or the Company s voting securities 
by each director and all executive officers and directors;as agroup, and by any person known to beneficially own more than 
5 % of any class of voting security of the Company,, see "Principal Stockholders and Management Ow nership” in the 
Company’s definitive Proxy Statement relating to tbe Annual Meeting of Shareholders to be held on Juhe 3 , 1993 ,{ which 
sections are hereby, incorporated by referencei • “ y..', - ' \ .v • • •:!' v v; : ' 
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ITEM 14: 


EXHIBITS 


(a) The following docuibenfrar* filed^^paft'of^this 


(1) Financial Statements 


b 

*•/•***«: 

•i^Av.V? 
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:. V V .* - V" -.*• . — v/.v . • 

are set forth in 'the "INDEX TO FINANCIAL'STATE 


MENTS" on ppge 29.\: As 


nsote'iv-j 


i-VIS 


(2) Financial Statement Schedules 


Fmancial Statement Schedules 


io on page 

is included in the fmancial statements or financial review^ or the 

S3iis.fbx3 io d r V- ,d> 


amounts are not significant 


Wrl' V T . ! 


(3) Exhibits 


Exhibits are' as set forth in the "INDEX TO EXHIBITS" on pace: 65 
Reports on Form 8-K ; - ;• - v- 
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SIGNATURES 


authorized this 29th day of April, 1993.4 


C ARTO^l HAyfLEY Wd&:WOB&mC& 
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:v President and Chief Executive Officer:* i 


•’!fj a:.do3 lij5i1it« is &i 


S!"iv '&#**': i} fcifcu 'taw** Axil ..^nK/pv?' otfi • i?:nsi'xnl kv&y-V* ,.i. ; V'' -" r 

•^ U “ ° f .?*' Exchange' Act of 1934, this Report has .been-signed below by the 

l behalf of the Registrant and in the capacities indicated on April 29^i993^'V;-fv 
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Chairman of the Board and Director 


Samuel Zell 


President, Chief Executive Officer (Principal 
-v ■ V*. ’ Executive Officer): and Director * 


ft t* 


David L. Dworkin 


Executive Vice President and Chief 
Financial Officer (Principal 
Financial Officer) 


.. - SeniorVice President, .V 
. Accounting and Taxes : 
(Principal Accounting Officer) 


Brian L 


Director 


Caroline L. Ahmans on 


Director 


Dr. Leobardo F 
















































Director 


Philip M. Hawley 


>> Sidney Rr Petersen 
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Dennis C. Stanfill 


• • * H » • • • . • % • •• * * • /■•••*•* • .• • ' : . • • . . • * . * * • • . • • • . . • . ^ • « 4 • * 

0 m * 9 \ ••*•..*• *• • • § » . «.* X r * • • • ( ^ . • * f • . • #* « J. . .. * t * . § . # . •• t • *. •• , • 

»V-*«’•»• v/f.iv:> 5 | Ua 2 ;iB/ i v 2 

-'' * 3-^v.: ; ^v ^ 

. i a|ciAWa:,:t/I ift. ^/i : .>/ jw-- ft o(i«f}t.'ij[; ;V - ^ 

^^ ’v-V V biu Director 1 V *i-/i v ‘ 

^aVihonrA bhii: hbhrto^caS^ijjl./cisrv ' y r^jjvoii^^V •'. 

!v .;^'.; : liififihjiMf>»i; vtfrs-'V#-iV.C 

t • • t • j • • «■ t ^ * ( » •# • • • 11 • , 9 * ( < ( 

director - .*??;.. 

nGnsKnojxd-ternsiM?r^no.' ; n\'.Y“iihj.vr,i^»ut" 


Teny Savage 


David M. Schulte 
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Sanford Shko lnik 


Director 


Dr. Robert M. Solow 
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Director 


James D. Woods 
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Marc E. Bercoon 
Attornby-in-Fact 
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Consolidated Financial Statements 
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Consolidated Balance Sheet . .-v . 1; I-;.. ; 

•; : Consolidated Statement of Cash FlowsT. ; . v • *.■ 
'. Consolidated. Statement of. Sharehblders’vEquify) 
: Summary ofSignificant Accounting Policies' 

^•^K.-Fmaiicial Statement Schedules •••.; ^ 

Schedule 11—Accounts Receivable from Rela 
. v I: . .Schedule V-Property and Equipment ; . y*i 

Schedule Vi—Accumulated Depreciation and 
V. of Property and: Equipment>■<$.$ 
• >/V.-v;' .;Schedule VIli—ValuationandQualifying Ac 
4; >Schedule IX-Short-Term Borrowings ..Ak; 
- Schedule X—Supplementaiy Income Stateme; 
Quarterly Infbhhation i ^£*#£?. v4 
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faiHv in i ^^ J "™ a ^^awments-iisted ^theindwcappeanheion page 29 present 

^ hvh • materia! .respecis,. the fihanciaf' position of Carter Hawley Hale Stores, Inc. and .its 
subsidiaries at January 30, 1993 and October^ 1992, and the results of their operations and their 
cash floyys Tor the seventeen weeks ended January 30. 1993/in conformity with generally accepted 
accounting principles. These; financial statements - are the responsibility of . the Company's 

°“ r res P° nsibilit y is to expressVan opinion bn these financial statements based on our 

stwd^rds^^vhlrK U rp t8d °H r a ^ dits these statements in accordance with generally accepted auditing 

whether the financial; statements; are free of material misstatement. ,An audit includes examining; on 
a test basis, evidence supporting the amounts and disclosures in the-financial statements, assessing 
the accounting pr,ncip.es used and significant estimates made by management, and evaluating the 

™f„ r : a 'L f, i’ ?nClal : Statern ® nt P res ?'?, tat !° n • We believe that our. audits provide a: reasonable basis for the 
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As mscussed 'n the Reorganization and Basis of Accounting section of the Summary brsignifi 
Accounting Policies, on September 14. 1992,. the'United. States Bankruptcy.Court confirmed 
Company s plan of reoroanization.: The plan of reorganization, whi< 
resulted:in the discharge of all claims against the Company which 
aiid substantially altered the rights and interests of the existina eau, 

utilized fresh start reporting as 


reorganization 
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To the Board pf Dl reptprs^apd Share hoIders 

fOf Carter Hayvloy^ ^ale Storeii, Infe 


In qu»' opinion/,the consolidated financial ataifefnant«uli$ted in th-eindoic appaaririo oo pace 29 present 

aubdrarry : --T~ : ;V;t^9^i- ='-and jhropierrAt!p-nii' and their, ca'ah flows f ptthethirty* 

f i ypr: vyecj K^^Oea]®'tetter v3$ \ 9 92 : g;thei f tecafty oir «my 

o nidie da Vy'9 T d;K s v ^ u • i4^v: Ytt9 C>y:-i n 11 y-< W i t h > afe^WfiUy; 

accepted accOunUng .pfjpdiples; .The^ tho Company^* 

management; our respohsitrilhy ts. to expresi anvppmlpn on these fihancraltiatementa baaed bn ouf 
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audits. vWe> conducted our audits of these atatemehti in accordance with-obheraliy accepted auditing 
standarcia.which require -that we .plan; and perform tho audit to obtain r ea ton able assurance a bout 

V r **j •’ . »*V '• § • v •. *:•. *. #t * • • .. 1 '.* • * lf . * • ,r * § ' •• • • * .*• . ^ 1 *V, V •• •• • . ^ f •" • # a ./ /• * .. .• t • % . c *• % . ^ 4 1 c **' * ' / 1 

Whether the financial^statements:_are freeof material^ miaatatemerit ';; An aiidit ihcldd^s exanvuinp; on 

a-test: basis, evidence Vupporiino die ampunta^^ and^ diacioWtei ih;thqff»nahcral stater 

;lh#^ apcciyotmp priiicipies-used and siohificarit eitjmattaa-rinladejby ^anaoement- 

overall'financial statement;.;;presentatvonr<'\VVb^betievo-'that'ouf audits provide a teascinabio baaii to/ the 

opinion;expressed above. * ;•>•' .r-^v^vv t:v,"V - '.‘■.i-Vv.- v^ v.v ’• .• •;• • ■v" 


ftis^djseids.sed^:^ and ^alifibrAccc^ttndvaec^f^tW^^^Sumn^^ 

Accpuptind o/i- Febi oary Vli 1991, the*. Cbmpimy filed a peution; yyrttiii iHes Xi/’v 10 d . St 

r epr 0 a n i z a t|o^ was a f f e c 11 y e p c 10 ber d«. 1392; a t v Which t ime the C dm pa n V. ari r pm d p 

The Compand uhlued hesh^tart Vepdrtjoo a* of;Cteto^ 3^t8M^ 

• • - * • *.r • • .. •••.. •••:.•*• • • , # • • • • .*• » • > - 4 • •• f t t • ,• •. ; •*. • • • • . r • .• - • •:#••*. • •; . j •••••? . . r # . : • ,«V • •• . * t •• • • . " %•./•> ♦ _• 

reoroani2ation,^‘.iV s ^^^^v^^':^Y : >^^ ; .^^ ^ ^ ^ 


As d isc us s e d in t he G h an pes • in Ac c Pont in 0 ; 

Policibfe;the -Goinparty cbanded.its rhethpd 
pe r idd ^e ivd ed'pc t obe> 

f \&ca\y ea^eridbd; 1 ^i .3 rVct:it k 

year endedAiuoust ^i: 1 -9IJ0& We concur with those chanp©a ih-accoundh 0 


M«a:ih r tha thi/jy*hye wo tk 
am pld yrrvafi \\ iSaheh ta •* vri - the 
aipn obfiOaUpna dt the fi&cai 




Price'Waterhouse .: 

% % • / A •’ * * * * # - * * \.. • * , . * • 

Los Angeles,: California 
March 12; 1993 . 
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•^OB^arbl }(d . i ; 

T^r 1 ' *• J 3It:*/**/.-. 

1992) .' =.•:,-. 1992- 


Yfc&ytv'. i 


nod Ended 


February 2. 
1991 v 


January 30, 

il 1993/C 


(59 weeks) 


(26 WBeks) : ' (27 weeks) 


(35 woks) v (52 weeks) .\(52 weeks) 


>{17 weeks) 


v.-w;>>c 


♦U48,004 12.127,917 IZ532.749 : #1,310,565 11.643.635 




buying costs 


Provision for coraoidation programs 

** . L.*. * v>•’ ^ '.*/• *v • ‘. .• 

Gab oh safe of ThaMmers :% 
0tf»r expanse ^ 


Eenungs frorn operations be 
. emnse. reorganization il 

Interest! expense, net 

. / V*-?. 

• • » t m a >:• . •• 


arid inc ome taxes 


-income taxes 


(40.000) (40.000) 


Income-tax benefit (expense) 

■ • - :TV: • \% ' 


loss); beforeextrtSrdinaiy items aid 
lative effedt of ch^W account* 


Costs related to earty retiement or deb$ 
of income tax benefit of #1^300 in tfa 


SAW? 


; Earthquake loss; nei of. WoniflT.tax benefit 

““•* • J • * * % ..| t * • J J » # i X 4 - ‘^{V * J Ap • ^ 

CianuUtive effect of. changes in accountm * 


vV.i./ 


VJ> 

v-V* • 


Income taxes 


i»( of biome w. benefit of 12,000 M 


Earwigs per common share 
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Restrictsd’cash • 
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Mtichandm tnvsntoms 
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511.424 




poor 


• 26,007 
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.47.588 
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C/VRTER HAVyLEY HALE STORES. INC 


Period Ended •. Year Endad , ' Period Ended 

January 30, October 3, February 1, Fabruary 2, Fabruary 2, February 3 

.. ...1893...J992 ' .1992 ... 1891 . ... 1991 •. 1823 " 


Year Endad 
August 4, 
. .1990 . 


(17 waaks) (35 weeks) c(62weeks)^ (52-weeks) (26 weeks) (27 weeks) 


(53 weeks) 


Operating, activities ^ 

. Eerningi;(leas)i from operations »i 


♦ 22,720 111 832,703 $ (170,092) -: I (89,870) 1(73,640) .. i 18,860 1 (9,470) 




■ to ■ not operating cash flows !; ': _ 

vFreslwtartSdiiBtmeiTt-v . 

; Depreciation and amortization . 

: : Stock compehsation *: •• ' *.?• -/ v v y 

farthquake costs ‘ 'v: V>; 

Gam on sale of Thalhimers :? v j ;v. v~ 

.-.. ‘Gains on asset'sales- . j{ ’ 

Deferred income taxes : ; ^ t.i) ' • 

Change in' operating assets and Gabffities, net of effect 
. i of sale of Thalhimers in* 1880 

•« Customer, recon/ables, net jjv':-;■ . 

: Merchandise inventories ; •;. • . . ; ; 

Accounts payable and Kcrtied BabSitfls i- 
Receivables securitization deposits ’> 

■^.fliilier; .net*’.-': 

Net.cash provided (used) by operating activities'^:' ; 4 ;^. 

V.* •?’ • *’ •’ *’*•*■.’ ■ • •! 


(908,373) . 

27,823 : : 43,838 


10,817 

1.401 

Citf.Vf 


42,630 21,836 




.47,854 

. •* * 48 9 

(88,217) 
•43,716 
(84,157) 


(47,854) . 45,437 

105(M0j 78,168 

(79,478) 5 (28,887) 

59,309 201,893 

•V : • •; 7,986 
14.359 (11.5651 

5.531 168:444 


(45,437) . (45,437) 
26,665 (89,693) 

81,834 .‘94,300 
70,022 ' 29,452 
(5,116) • V . 
13.179 2,892 

27.104 (109.291) 


(148,843) ; ; 8,272 

*- t ‘ : 21'826 *»-^'12,08i 

; (67,736)• ^(28,452) 
(10,345) ‘ (15,472) 
1.343 .v>ri (18.529) 


Inve sting Activities: -: ■■?) I-v 
Proceeds from sale of ThalhimenT . 

/ Proceeds from asset sales 
. Purchases of property and equipment 

A A " ' « A • • . _ ^ ^ ^ ■ 


317,000 317,000 

14,216 : 8,469 


(17.052) (34.860) :v 260.660 287.480 


fifonsuic* it I 

* • 1 % • * 

. » 1 • • *• ' ' . • . •< * 1 

2jss:v its ■rii'TBary-T.P'tfi '*?lb**{- , v 


Financing activities 

Postemergence debt activity jj ';T H 

Net change, in financing undar racsivables btsed facHity 

* Net change in financing under working capital facifity 

Postpetition debt activity . . 1;.’: :’ n - ■ 

Net change in financing under receivables based facilities 
- Net change iii financing under working capital facilities 

Prepetition debt activity V . -; : . ’ ; ' ' " ' 

• * , / • * . # • -** ' • ' # * ' ’ *.***• ** • • % , »• 

'Net change iri financing under receivables'has ad facility 
' > Net change in financing under working capital facility 

', • ' * , m # • * a • * # | e* • • " * * 

•Vi, Other issuances of long-term debt ■ V. ^ 

'•••*. • * *, • • • %•*•*»• • * • • • *••**•• • * • 

Retireijwnti of long term debt and capital Tease obligations 
■; Costs relating- to early retirements of long-tertn debt, net. 

' of items not requiring cash outlay . 

Issuances of common;stock : ' V. *• 

"• • ... • * * . .. . ; .. # -■ . .- 

Net cash provided (used) by financing activities 


tytif'uCikT; fc C; j.acdf'svi aiefl 
.)• ■'. Jd& nneHJ.';cf 

m %\ • •••' ••• V* ' \y i.;- • ' 

owe! .(• J:q?v 




(489,254) -489,254 
(37.000), - 37.000 


! (633,788) 4163.984) 

, ^ V . ;120,000) 

•* : 23,104 

(2,771) (116,053) 


26,214 


iTlcU0.lt 1 , 


v-.v-'r 

,.Ur,Kx\i 


193,895 


Net; increase (decrease) jii cash' J 1 

1 • t # *. A *. e*» ## **#**^ • • • * • • 

Cash- at the . beginning: of the period 


(21,250) 4,385 14,920 18,910 

37,619 33,131 ■ J8.211 14,221 


(9,316) 

27,627 


(13,306) 

27,527 


Cash at the -ind of the period 


14,221 


See accofrtparrying Summary^ of Significant Accounting Policies^and(Financial Review; 
















































Consolidated' Statement of Shareholders' Equity 

v # $ v&gte- • - : ^:x 

.—. • . ■ , .-•*■* . ■• • :* .* ‘ •* * Z. ,m .*. * *. •• : • /■ -.*<• • • - . - •• • ■.; - 

Sh>ra» Issued " " Par Value • . 

i^: 7 V- Y.:' VV;;v^^,yvOihar'Paid: 

Praftrad r Common Profaned . Common . in Capital, . .. * 


Accumulated 

• *' ^. I » 

Earnings 




Balanct.'^idy 29, 1?89 ;0 - f ; ^ ^ ,,, 

Not Mt - . . • \ * ' 

l.. U ™.of common Hock'’ ^ ??* ^ 8 C , wffi.yfcr< 

Isiuincii of common stock toprofit/ 1 '/■? 10 Y" • 

• sharing plan: V ;••';“*// V‘. : ■* •..-..'f 

Not cdncanations' of common^atodr’ ! V jiOS:*! j.-*rtoj 

under the stock Incentive plali’>A '(■ ’i>po s.'lj- •jsfjirr-VTi.Q-tvlSk urn 

*9.2'. IliV: V f i; b&i A : ' : y l^nU;>le» iwic? 

; Yibiibstri bimtioitm) i:s to- tni.288.is 

' / *' ’*•’*. # • , * , i f . t .* * % 

:3 f; >(!*: ^ ift 

i. - tO:> P r *~‘. fv' fit iW; V, ^ {•■ ■ >■ 

‘‘•di;7c?; .no h|fj>f < $»hserf i V?;c t i jj in ijQ -ioit 

.• • • • ■ • 7- : • ".Y,;v rfc’ejs0.%at&/*Vdh?5 , '; ; 


‘fit* . irtfhf ff^ii"! 1 ?: ;K- iflwj#?, -i 
9?cj 1 i 8:Y ; ?■*-•>rnoQ arf YY.!r??b <iv•'v?<:-i n / -h,:■ • • • *,• \. i\; 
irivj rioii ;*;.£<$>!.? r/i6'.;**'»• 

, • . . . • •: •• . .•** • • . .•••if* a. 

m ~y : •.#- • • • . \ # • - > .. > • ../ * . ^ \ 

3,22332/ 23242.' 

u iS^lOei ti‘. Of»kj • a'yo j>?!»'»•< ii0 i;rfa ^ .Ot;j; 

c (184) : ,; W ;;<3,249) : 

o ■?•£>•// ;H09 of I p. 5 luu ;■> *^4,498: 

hi-'c-?.i4!:1.852 

. s • * *1 • 1 . ** %• . H • ‘ • 

»i/iT ) • - n\:h>:j Y;i.f 

•• * i , • 

; a \ ;?!??■ r* t;f.? .838,2'tp«» 

9/br Y £r; j ; ofe 


Stock mcsntivo plan contra ^ 

Exa rch a of stock options -■•/» 

Racognition of additional, minimum , / 

parts ion liability • . ( ' 

Balance, AuyLtst 4, .1990 -,.. ,, 

*. .* • • 4 .«.< ’ . ’I* 4 «— • 

Nat joss ' ;• ; 

, e . • _ . • 

issuances of common stock to profit 
■ sharing plan • !: rr- 

Not cancollations of common stock" 

• • t i i > • • v • , *, , ••• 

. undar tho stock incantiva plan' 

Stock mcentivo plan contra ; * f i'. - 

Adjustment- to additional minimum v 
J powion liability.;-;i' 

Balance, February 2; 1991 

Nat loss V ,, 

... • . f .. • ••«' 

Nat cancellations: of common stock; 

under the stock incentive 'pW^kAYv.^.^ 

•Adjustment to additional ndnimim" 

; pension liability ^ + 

Balance, February 1, 1992 ‘; & 

Nateamihgs • V■. ^B£ 

Nat;cancellations of common stocSc ? ^yiJq^Url t?-. 1 f|c.3* 
under the stock incentKra plan / 'P\‘5(Shlf jfe ; fq T.iriqi'hSsipW"aq-fei 
Adjustment to-additional minimum ' 

P«nsion;liability r*,:^ s !; 

POR transactions: ‘ 

> • .. • • • . . • ... :? • 

Existing equity holders; 

.* . ' *'• , • '• J • • 

Cancellation of existing .- 
.common stock outstanding 
Issuance of pew common stock 
together with warrants or/ 1 *?*; 
preferred stock; ;V ‘ f J ’f , *T 
Issuance.of new common stock ; to 


. i»»T* i s -l- 1 


^ v* 

. • -.L-tV « V 


oi*f ib.\: ru>r.». /q lr 5C>? j>t civ a i 

oifii ('M{io;2 coV»:f>rii)Y t)IC 

• : • ••*... § • # *. •*', 

6fi ijiv.oo b brts ;i^ • r, 

•• :• . 'f • |**- . . • 

si'■> 1 i? : '<v «Tof eirv vi-o:v -6 j. \u 

t icil^o^bqfels'7' or* > r r30>36a> *iab r>ons.Vii >,*if303 

*.•••« •• . ••• • « • • • ; . . 

" * . " •• . •• • • • ^ | • 

tbriij‘4. ;hnfn‘.ir’3\(ie>".'• c 

<6 ncHlim S; rI,,,vi. ; t : 

^0‘^ifm3 # .0fit f 1 o^itv0 fct.VT*.’i>i>u• 1 • 

f *. ■ •. t v f * j 'i. • ; •* ..*;•. 

jpoc.ruJsfi .hoj-sbyril* idMn iCiu /«' r 11 

iv>tj mO. 'm !. 

U .bnB R0•*:*;? (tAn.; 

Ynoiffim O.ee.lft//fo r 

>>^nibrie^sJTuo 4^0 iS. \>f fc>IV; i 


sa® 


(1.151.973) 

1,155,923 


BiS+i 


Y•'• y‘(302)VA "(943,184) 

*i ; ci• oy. ; e«r; ^.-luc-o/op • V . • 

5vV Aff» 5 s/ «(toYl4^ : ^ aVv>i«ijifaoD 23aBB 

iiingD to ^lUJlanl^spiierriA ni b^rtiSiHo.' oninu:?- ^ 

i<5’0fjsv(t^'V V276Snf.: : 275,724 
$ L ! C- tV n .SO t. u> > 49.950 
orb M WtiCj r,*j I j n dl. 1 1 f 5 pi *' V 350i. A 349,639 


;r -‘ V - 


nor».r tKMiv.t 

* , • . .. * 

? ' . 0!.p3fVi «q 




«(lo;oQ •tt Nt t\r«htr'n\ isn' bifCjQOD b 

'^in^rrlV/f b j?. (Gipf!eitfii o»fT 

S;!bvjbb; :; tit!6 ^^■:?>%TOi iq Act ?W ; 6rfi ni'ctf: bott.; 


wzm 


Balance, January, 30. 1993 


b ctJshSi bo.ibvt!f2&?Sjy i el.L., 

: . *\ T * *.. •.'. 7 . ~ .V-.’* » . * ,* 

f km 7 ^ r* basiq • to >, ip. h d ’1 e 0v 16 0 2 it JnOrn 
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CARTER HAWLEY HALE STORES. INC 

« r •• |' * » ' • . . »• •• I . •*. •- **. • - - • W, • ■ - • - • 

' . % • •. • -v . • - •*. •. • .• 

•** if* -? 

\RY OF SIGNIFICANT ACCOUNTING POLICIES 


• * 4 • * * » ^ 

Reorganization c;L-m 


lii'nfifpiM 


th^terli E V ; " r 6 : npetitioh Date ">* the Company filed a petition tiride 

business under Chan^n Y C °? ^ — C °^8 any subsequently managed its affairs! and operated it 
bus,ness under Chapter 11 as a debtor-.n-pbssession while a plan of reorganization vv$ fcifrndla W 

. rn t - 8 j 1992, the Com P an y' s Plan of reorganization ("POR"), which was'suooorted bv th. 

S35SS && IS -PPorted by aH securSSS 

-if 4n^$tSffiSih^T and bv 

half,,n number of holders voting required for the POR to be confirmed on a consensualTasisT The POF 
SSr 8°Sr^ tok «ourth.a ri ng M d on SeptanTSSS 

ectiye October 8,1 992 (the Emergence Date"); '/•. 

. •• • 4 . f * .•••*.. •• •• . I* • • * • • ••• #.•. *1/. •%••••* • • ; • • 4 a. e. , a V :j‘ ' i. ••• » # • l. • • ' 

shares o T f'Cn P m 0 mnn rO ^ id< l d ^ ** conv ' ersi ° n( substantially allinsecU^d claims i 0 to 27.6 million 
Emergence Date rnutr*' ^ c ^ nvu 'S' on of all common stock outstanding immediately prior to the 

secured long-term obl.gat.ons m accordarice^with the re'ated settlement agreements. a ; eemeotS ..' nt0 


Basis .of Reporting 


period iC<* W% ■**” 

lis 

^ f “ Certain 'amounts reported m pn'or years have been reclassified 
staternents to conform to the current fiscal year basis of presentation. 

■ ' V ^' tv ;J ' 5 i^i r '&‘ b »».vjfrjniloS onitPL-o^yA fnsoil 


o v^sp'.nu 
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Rscal yearly :v zsoibrij aon '• ‘-i*/ -v^. 

Effective as bf February % 2, 1991 , the Company chaiiQedjts fiscal year*end frpm the Saturday 
closest to July 31 to the Saturday closest to January 3 Tv This changefacilitatescomparisons between 
the Company and other major retailers, most of which have similar fiscal; periods ^and reflects the 
natural cycle of the. Company's business. ^ S-"v/'K v: 


Changes-in Accounting Policies; •>j'j:: 

In accordance with the Reorganization Statement, the Company adopted Statement of Financial 

‘Ac^piyitinoaT.idife-'- 0 -.'~ 1"09, 1_ ;45FjN>o; 
adoption of SFAS No. 169, the;:^h)pany^couh^ under Statement^ 

Acc o u h t ip g Stand a rds N b .9 6 (" $ FAS No.; 9 & )>C Bojh SFAS No;-109 and SFAS No. 96 require the use 
pf t^Habiiity ; method of accountirity^fmfcoi^^ adjustment of pfeyiously 

recorded deferred tax liabilities and assets fbr the effect's of changes irt-tax laws; or rates through the 

• • » t • i*| » • , • • # * • * t * # * * * ^ f * i* i ,*.*•«* ••*•••• * ## .***.*• # «V*» *•**••••• • * - 1 v t ’ ♦ . y # M 1 ‘ • 

date of the latest financial.statements presented.- SF^S No? .109 changed the criteria.for recognition 
and measurement 1 of deferred tax a^setsand allowed -the Company $o recognize certain be befits 
resulting from net operating lose carryforward^ for which na benefit could be recognized under SFAS 
96. The.gumulative effect of theichange on^ pppryear$.yyas a gaip of./$ 1 S.a^millibn, which has been 
Rested;-iD^n4r:earntnfls:fofT^ 

During 139 h^he Company adopted Statement of Financial Accounting Standards No. 106, 
"Employers' Accounting for Postretiremen^ Benefits Other Than Pension," ; Effective February 3, 1991 
a-^M:0'million long; terrh liability for the^bostretiremehf benefits, a $2.0 million reduction of the 
deferred tax •liability, and a $30.0 million net of tax charge Were recorded to reflect the effects of this 
change in accounting;.. .. c-oc'c • $p -etb':■ -i\v v.-hb'.;v. i.r ?r,V; ‘ ;;; 

I 4 A a tV ^ ^ 9 SB ^ a a ^ A A A 1 a 


In 1990, the Compahy“ adopted the balance/sheet)-proyisions of. Statement .of Financial 
Accounting Standards No. 87 "Employers' Accounting for Pensions" ("SFAS^No;.87H for ajlrdefined 
benefits plans. The statement requires recognition;.btan additional minimum liability if the accumulated 
pension plan benefit obligation exceeds the fdirJpaifketiyalue of plan assets. .The application of r these 
provisions in .1 990 resulted in the recognition of an additional minimum pension liability of $47.1 
million offset bV-an intangible asset of $33;7 million,ureduction ini deferred taxes of |$6.3 mjllibh, and 
a direct charge;to equity of $8.1 million. ^ - .;.; V/" ' • ’ - 


Sales 


Sales are net of returns, exclude sales tax, and comprise merchandise, services, and sales by 

• * # .• • • . • * * • . • # •% • • # • • * • . • ' B • * • • 9 • f . . I ^ ** . • • . *• • ^ . ; • * •*..*. * . * ' * # • ^ •• • * • . 4 . , . ' , 

leased departments. v •' ■'•••• • ' >'•' 


Customer Accounts Receivable 


• 1 r An account is generally written-off when the aggregate of payments made in the-most recent 
six months is less than one full monthly scheduled payment, or when it is otherwise determined that 

• * t, ^ ' •*. * ' • ** < • • .1 • * * • .. ••«••••*. * # I 4 . * . * * * •* * J * - * ^ 0 * -* * § * ** - 

the account is.uncollectible. .• • f ; ‘ • - ' - v 


Inventories 


.Y:-;-,.- Merchandise inventories are valued at the jower of cost or market^as determined by the retail 
method on the last-in, first-out ("lllFO") basis.. For periods subsequent to the Effective Date the 
Company utilized; internally developed inflation indices in the computation of UFO inventories. Prior 





















































to EffectiveDate;the Company utilized th^ inflation indices p 
The effect of this change was riot significant.• ? 

I •;■ teem 


Property* and Equipment J 


Property and equipment are recorded at cost and include major renewals and improvements 
nanent nature. Other renewals and Improvements and maintenance and repairs are expensed. 

• • • • • «. • * * . • % • . » • » i • ^ % " f* , • * *• » .• • .• * , * • ^ I •- « 4 X - •’•a » • - • • » . 1 • . ' ; / • 

-V.-- •• ■ r. —■•/■ fiSlijil,.- ; <> i» 1 f» -tV. - j »?'>*,i‘i'•■:'• 


Depreciation and Amortization 


Ao: .foyn,.v $>, 

^"rovsj-ovhpont-'iqt. 

If Depreciation and amortization arac'afculatedjon'a'StraightMine basis over if 

I'ves of the property and equipment, or over the terms of the related leases, 
acquisition costs'are am6rtized over the lrfe bf the ; related debt.’:i;-> ii ,; :.r- ii n •' |j, 

i V : : n;l er^iV\ii4i:,rj£ j«:; vi)1 >>1 bi'i SA'iS. .botnacSNi d.iuiivwJa I,;. 

Jn^foyriix^^ 

U%! ' Income taxes are provided-currently for all items included in' the Gonsolid 


.W.-T 


k*;Yko!s.?; •abtitoys; >ny w 1 Yh.n mc'.ri^ir r 

• ;-V- ^-y: 101 oi ig^b 


enqfnorv bn 


i .*»iol)ODVl- Vaiiv ir^V:C) 


?fifirnY.fiQ TO'-OjGpc^oOn:yfij nonV' to#• o»;tow : ytmipn *q ei 7.*» •;>.ja? 

1.si Jl kj ,tbi)rnv«ii be!ub*)hD2 vlM.viorrilM cno 1 gV ij e^.al <>i 

■ 4 * ^ ^ ^ ^ *• • I * f % • m • •* •* >***.• • • .• * • • • % 

■■ : .'•> eldiba)lo;miJ a» j 


at’...a/r*o«r 


■<?f» v »ro^iphi/ipfSfi6o-J6\ipv/oi oHi j & bsuinv 6 >h soiiC'tnsvni < 
m •rn^um^dua / atMoq^ 

la *nc 0clinjmbo, odi ; ni>^cbtbnr nbil^irni horjolovob vilrn^o) 


iVf.VTW 


r-; 

5?«5 
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> i?fO to r^v;f U ;:1r;i ££^vncn sr^^ljoj ^ noiUi-nW^ lo a*>ve.li ./lo’^i/m£Xk :' /••• 
-k if'• *ti-'; : i» L^i^ v‘. : - * ^--wvi>>y VVV.>1.: r, s n>0Ti& l>ri&$ 3 oi& aoHlnioO \r, ii^Rj^ rtoliiirtr l /'rnuii r ■ ' 

Tho^adju^rpen^ t 0 the Company s Cqns^lidatedy Balance S^e.et to, recorcj.ppnfittTiatjpp, of the 
Pf the ? Effjsctiye^te. .ar^follov^;^^. 

m * * ( 4 «* ^ ^ # 4 > « 9 • * • •• % '"••«. •§ • • i • • •* ^ ' * * - ^ m a , • •• • ^ , t ' *. * ( • # • % ^ r « • ^>" * ^ * '* 

.i 0v*- V f ^'AdjurtlT^eiTte-tO^ 

:/, /dsb •WiJvifet Uii.-i>(i W..‘j i iVv&t?o r^U sidGito'i'Qspjjripat* 0 ?.°t !^ a h °t l V ;: .;i-- 4 f;ii : /i$>.'» -^Yj?. •'■■ 

* c ;'. v A :, ; .iNy,.,,„ rc :, i5 ^ Web ^ fjr ^ b . y, i ff®pJ, l UW'aiaro 5 . ^ es p R Statt,..,... As y ■■.,., 


$1,9.18,701 


98,792 

220,379 

165,302 

<1 « r . - W m 


i 487.473 


Shareholders' equity {deficit) 

* 1 ,' ' . , • • • , » *» 1 , ' * ’ , • 

Preferred stock, $101 par 

;value = — : ',• • * 

.. • « • • !♦••. • * 

' • * 4 • '• • , • . • * • • • • \ % 

Common stock, $.01 par 

- value. 

«* *• • | < • • • M . «•••«»• " 

, • • “ • • •*. “ ; #• • , * • . * . . , * • <. »* ' 

- Other; paid-in capital 

* f - . ', > 4 • *.'•**.• *'•*?** • • 

-.: Accumulated earnings 
•.:. (deficit) 


643.194 


326.674 


(619.229) 


349,639 
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(A)SThe^debtdischarge reflects the^conversiorVdf $600:0-million' of liabilities subject to settlement into 
27 6 million shares of CommqnStbck, the conversion of all existing shares of Old Common Stock 
Lj into 2.4 million, shares of Common Stock arid a combined total of 2.5 million in either warrants 
of shares of exchangeable preferred stock, and the conversion of accrued interest under certain 
. secured debt agreements into secured'long-term obligations; in accordance with the related 
y. ‘.v 1 settlement agreements. : In addition, ! the^debt discharge entries reflect' thd Prepayment of; all 
i ; borrowings'-.and the Write-off of ’’related uhamortized debt issuance costs under the Post-petition 
Credit Agreement arid the Post-petitionSecuritizationAgreement, abothofwhich matured; oruhe 
: . Effective Date. The debt discharge also reflects new .borrowings and the related debt issuance 
cdstsunderthe New Post-reorganization Working ^/Capita I Facility -and; the New Accounts 
: ;-v ; -Receivable Facility, and the^b^OTrulHon equity igyestfhent made concurrent.with the Company's 
V emergence from Chapter 11.;‘ j : 






'• 1 : r‘ •• . J, * « 

\ -V 


bed. The major elements of such cash flows are as follows (in thousands) 




(£.3 


Vfi^Or.'D 


ti t. »» -i-» • **“*•♦—-.W 










































































' ‘ Sources of Cash > ‘VV V ; \” 

■ Release of restricted cafch deposits 
Release-erf deposits/KUV 's. t % 

v :'v V.^.;;• Proceeds resulting from the NMG Ag 

■ Borrowings uncler the New Working!! 

/ Borrowings under the New Accounts 

‘Equity investment . . . . . .. . . ; 

Tfotai source4 r 

' * . V V# IUI OvUI vOy ft .« '# I <• • ft 1 • • ft’.in * • ft-f • « '• « ft- « • • .• • • 4< 

oern;;. /^v'. • > vn .-‘OiV o>i) .^nu.hm: ;»rr,<u?>fii;*v.i 

US08 Of Cash . "u ;• Js ^ -”»*>rl0l0r«i ,’vjK w >.\;<jo Ilu . 

*• ,* * ■ t i • ^ i ( # t ( • k * * •. 1 • * • • • * • • • « * • • • • • « 1 * ,* t • • « • . * * .. • . • * •. * * 

Cash collateralization of existing Letters of Credit 

. • • ' , . * . . : •- ■ • - . . . , • . • • •> . f ■ % 

!: .Repayment of borrowings and accrued'interest tinder the 
\'i^.6 >postpetition- Credit Agreement ^ 

f.)i ii'i'ijRepayment of financings' and accrued^iht^rest utider thd‘-•:i'-u!fygp; 

«« 9 • • . * :*.•,* • • *•*,* • • • * • " • • • . ^ •.••*»••••• * ft r '• .* # •* • • .• 

Post-petition Securitization Agreement v ; . . . . . . . v t‘ 

• * . ,• • 4 . - . . • # # * * • *• . . * • . * •. ••. # • # •'*..* ’•* f »r r # 

r Call premium on securitization notds, . . ... . .:. ... . . . ... 

Payments of allowed claims . .•si y . t y.\ .I*’. .>» '. V"PU : .' P. l( ? >V^VVv'i‘t ? 

J^^/DebrIssuance costs for.the Post-reorganizatidnbredit' facilities -. .*’? 

- Total uses ^ ^ . r; . . . . . itfduW.t 

• % • • . 9 ft «*!• • * * • • . ■ i • • 

fl ' ft * . ft • • • • ft • .V * » I ft • •••• • • • * , • • • •• 

■ . Net decrease in. cash due to debt discharge adjustments ..... V. 

! To Preconfirmation' cash balance ; A- V*- li • •; -bV i 

"Atf*- .V I'M Vf'jMV . V V 311! *}<(>'. I- Ui -\)'M IC'Virj-y. {,■). C>[ 

. : Cash as adjusted . v. ;vVv : I:i/vJiji!l U'V v.J i 

• • • •. •* ’ '.ft.- 1 • _ •• • »* • * * ■ • 

• • • •• . • . ^ • • • + . . w “ • . , • • % 

• • . *■•»/•. . • •• . . , •* •••••.•■ - * . • • * 
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Cash flows pursuant to the POR subsequent to the Effective Date are reflected in the 
Consolidated Statement of Cash Flows for the seventeen weeks ended January 30, 1993. , Theses, 
include payments of accrued interest pursuant to the December 31, 1991 Prudential Settlement 
Agreement ("Prudential Settlement Agreement") with Th_Q Prudential Insurance Company of America 
(rprudential") and the-July 28, 1992 settlement agreement (*BoTA Settlement Agreement") with Bank 
of America National Trust^nd Sa^ngs^ Assdciatfc^ JJBofA")»: release of certain deposUsv and cure 
payments for certain real estate claims! , : ^.L.C 
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In accordance with the R9oroani*atiOD .SttteiCBot,.,inco«nft and costs directly related to the 
nation have been, seoregated.,and Rre.jsepflwteiy .disclosed. ,,The roajor components are as 
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• The adjustmentsto fair lvalue :r effect the Effect* of the revaluation of asset* .and its 

accordance with the Reorganization Statement. These adjustments which mcfude the 4203,4 million 
write-up of fixed assets and the 1 net increase of .43.5 million in othe^haience eheei Jtenrtft result til the 
elimination of tho remaihino.Wl6.5 mHii6rV"Bccurm)!ate^ deficU'iri ;eqpity>;, Tfie: 49-a 

million adjustment In fiscalv V991.. reflects the redyc^hh Id the carrying values of ; pertain asset* base'i 
on the anticipated aHect of the PQR on the fm^yhj| t^>^ ^eai|ied fpr iuch a4^ts.V V 
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The provision for consolidation is comprised of ihe estimatad'costs for the comprehensive 
centralization of major.;management. functions; J The>neW mairaoeh)ont -approach/ iihplemented 
durino .1992. consolidates all corporate, merchandising, marketing, opora 11 oj »a. *dm*nl» 1r a li o nV and 
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support functions into a single o r g a n it a 0o n •. j a r i'V. / iV- r i i't V-i i - •/*■ «• •:*»•;■ • •/» : . \ > /A 
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The provision for store closing covers doth the estimated costs to ho mcuned in closing certain 
stores and.other facilities together with' poneUIOMO. incurred upotv Uva reiection of reUtod builping 
and'personal-propertyJbases.v.v;;;.. ;r .;vy^;' : 'r : : -V -:; • '■ ‘.^L T :->.’Vi-'r* 
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v The proyisiort for settlement of disputed claims represents irntnageinenrs estimate of the. net 
amount required to cover, all outstanding dUguted.cUiorwi included in, liabikties subject to ^oitloinent 
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based on current-facts and circumstances. . •.•,*• r , . : v ••>*-•^4’v-- ; V.V ? ‘- v . 
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! Unamortized debt issue costs on subordinated debentures..which totalled 49// miliiprras-of ilia 
Petition Date, were charged to reorganization costs in the fourth quarter of 1991. as a. re suit of-the 

. * , • 0 • 9 . • •*. • • . « * ' * t * # • 4 • , • 1 , • ' • '••r* 

claims related to the debt being allowed by.the Bankruptcy Court.* . ; . . 1 »r . > \ v ;c v ■ 
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i on debt discharge refleCta tHo conversion of IBOO.O mHliorvof libbilitlos : subjocrto 
$276.6 miliion-bf ahahaholderar* equitynesulting in a 1324.0 million gain- ■ Tfve gain ;ia 
f uvrrtft.ftfi* and cnat* flianriatftd^ wittv^theYaoavment Of* borrowings on the 6ffoctiyd 
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Gain on the Salo of ThaWmara 


: h On Dec ember 14,1990r. tho Company J oOmpletdO tho * JSlO ?ot f Its' ‘Thalhimbrs subsidiary for 
$817.0 million The trahaactidn, which waa effective aa 1 Of Novembor, V990, resulted in a pretax gain 
of $30;0: million which'was recognized in the thirteen week period fended November 3, 1990. 
Thaihimers' results of operations for the thirteen week period Vended November 3. 1990, which 
consisted of a loss before jnterest bf 4.1 million ancLa pretax operating loss of $7,9- million, were 
excluded from the results of operations and were Incorporated in the gain.on the sale. Thaihimers' 
sales for fiscal 1990 amounted to 6445.9 mliliori/comprising $262.3 milliornri.the 27 week period 
ended February 3, 1990 and $183.6 rniiifen In tHe ?6 week period ended August 4, 1990 ^//.“;; 
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Regional Consolidation Programs /■ ‘ . araco unix 

, - The saie of Thaihimera qllowed th$l Company to completely-focus on its markets in the Western 

United States; ) !n this regard,' the Cc^npa'ny initlated expQnse reduction prograrps directed ^t 
capitaliz(hg:on the available efficiencies associated with the operation of a more centralized business. 
Thesb programs included d(yisiorial consbiidatibn$#;cphspl[dation ot divisional administrative activities, 

elimirV^tit;bf 'redurirdsj aiidir x Qduction of overhead at both the operating .divisions and .the 
corporate office^ipbririg the-26-week peribd ending February 2^ :1991, (the "Jrans 

ill • ’'^.v • v » • • 

Company established provisions totalling $47.0 million for these programs. ApproxirOjitttly; $12.0 
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:al lease : pay me his ma~de .V D uiri n g bankruptcy; 

I mortgage debt but no payments were made; 
X..W wt ai 10 diiiumzaiion ot aeot issuance"costs v bh%e^^Company's subordinated 

the su ^°^^teciyebt amet^nted tb $29.2 million in 
the POR, the liability for such unaccrued interest was cancelled with nn nav/monf h. , a tk^ 
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Mize net operating loss carryforwards in certain periods is reflected in 
ampany's expense (benefit»^oirih^e't«&^a^reiat^analysis 
income taxes.and the effective income tax rate. i 
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• Deferred income tax expense {benefit): results from’temporary/ differences in the fecognitibh:.of 
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revenue and expense for tax-and financial statement- purposes.. The ^tifces of these temporary; 
differences and their tax effects are as follows;-? Y **•& u-vV-Y /-Y : . y - : fc J y V- >'•: ..Y ;. Y; vi> - - 
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• : * ;• v •• ■■ :v. . * ••- • •••- ..;, ,> . • • ■ ... . . >y 
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!C .-'. A : y 1993: -V: 1992* 7 '1992 7 V‘ 1991 Y ' 1990 V 
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■•/.■• programs 
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tax liability i^sset) lare ,as follows: 
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Property and equipment 7 
Inventories 

Gross Deferred Tax liability 
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Employees benefit)plans 
Shbrt-pefibd loss ' •••■ ■ V 
Accounts receivable ^ V# 
Provision for store'closing. 
Provision for 1 consolidation : 
Lqss carryforwards 
Credit carryforwards 7 
Other/. *'x; f : 

Gross Deferred Tax Asset 
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Net deferred tax liability (asset) 


C a iWo,nir„«rr' 7 " lnB vears ^ UUS mrouah Z008 - ln addition.. the Company has 

Company's ability to .utilize its net operating loss carryforwards: in future years, " in addS! !he 
company has a federal business credit carryforward of$2!$ million which expires in the year 2004 and 
™ al ^ tiv «; Wnipiurp^dit carrtfo^ 

• . *.V > •, ‘v 1 ; . ' ... .•***. ’ - • 24 . . •' • ^ % " % ■ 
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Extraordinary Earthqu&e'Ldss^®:'®‘?ft ! 'W : 
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- * i8nifib 1 nt " 6r of ‘^‘^Pa^rZZ S^ franci^o Bay area stores suffered' extensive 

0alclaha 

toTover^^arthn f' i iP ne « raordi narY charge, net of income tax benefits of. $il .0 million, 

to cover the earthquake related loss in.excess;of insurance proceeds. 
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Customer receivables 
Other receivables ; 
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499.2 
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484.6 
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W'fikW#. receivables at February 1^:1992 Included kl 8.3millioh due from The Neiman 
Gtqm -jn accordance with the POR, that receivable was liquidated for $7.7 million ih^cash; i 


'Selected credit operations information is as follows 
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(52 weeks) 
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(26 weeks) (53 weeks) 
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(17 weeks) 


October,3, 

• ftl9927 
(35 weeks) 


•r^Pv-W 

f® 


Credit sales as a^percent of ; 

7gross sales- -.^77 v . :•;• •• 

Uncbllectib|e account fosses, 
net of recoveries, aSa;:’;..'- 
- percent of credit sales r 


52,0# 


53.8% 


56.3% 


57]3% 


The continued weakness in the California economy; from which' approximately 90 percent of 
npany s business is generated,:has\ resulted in ; lower levels of consumer confidence and a 
e m credit sales during the past two years. During this-same period;a significant increase in 
! bankruptcies, coupled with the lack of sales growth has adverseIy af ffee W: the Cbiripany's 

_ , ’ ' !"■ \ ^^®^ January 3.0,1993 were essentially 

jed from that experiencedln the prior year fet; 3.0‘percent of proprietary credit card sales> ^ 


Inventories 


LIF-Q method OfaccbuntWg ^uitod ih ^eaiKto cost of goods sold of $i:9 million for 

the seventeen weeks enddd January &>; -1993 and in charges of $7.1 million for the thirty-five weeks 
ended .October3, 1992, $5;2 million in 1991, $4.7 million for the twegty-six week period ended 
S t 2 -. I. 991 '* a nd $22.2 million in 1990.. If all inventories had been valued on the -first-irCf irst-out 
■f*; v 1 basls ' they would have beenlower by $1.9 million at January 30; ,1993 and higher bv $79:8 
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conducted indeaSed. properties, yvhich include retail stores, 
r Leases are generally for periods of up to thirty years, with 
-eases are generally at fixed rental rates, except that certain 
ss based on.sgles in excess of predetermined levels. vhfiVi. 


Transition ./^/.-Year : : 
Period Ended Ended 
February 2, August 4, 

: 1901 ; : 1990 ;• 

(26 weeks) (53 weeks) 


January 30r ; October 3; 

;^1992: 
(35Weeks) 


February 1; 

1992 ■ 
(52 weeks) 


07 weeks) 


M inimum rent ^ a iff * ^ ]■ 
Pent based,on salesjits/f 

.. . ... •• *, • •. y* \ •>/ ‘ 

v .• ... •••■•. .:;v ;y, / • ^.V ; • 

Total rent expense 


$ 18;0 SHf * r 


$ 16.6 






Future minimum lease, paymerits are as follows 


Capital 

Leases 


Operating 

.Leases 


,1993 .7 U 

1994 • 

1995 : 

1996 i 

1997 

Thereafter 


;-£3) 




••it lV V**' 4 / ” 


. . . v • .. ! .«*••• • • • * • ' * . • • . # * f 

% ./ •? ;; ••• • r .* s'. v • • % :/ - •• % . • •/ * .• ••••. •-; \ • 

PfPP^rty and^quipipenti'^;^: ^ 


future . minimum rent 
0 percent rate tfjat 


at October 3, 1992. The revaluadM 
ilHion, including the elimination <^l 


resulted in a net increase 
accumulated depreciation 


riefvifti (*?> t'\ 


tor 


•?<- JVirn".prtu^oc|o>:;l 56 i): ffe# 
■to noitenfrtity «nr£»» Wmiin £ 


\ vy. 

% » i**> 


* :-*W 
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Property and equipment is as follows 


January 30 

M93M 


October 3 


February 1 
Wa 992 


(In millions) 


1992 


Land ; -i. ' •> ' 

Buildings and improvements ’ ■. Uim 

’ •• ‘yv. * • - , * * ’ 4 4 •• * - f y f • 

Leasehfold improyernents V y--^ Kitqfc 

?ndequipment^p 

Construction in progress^ / i vl v; 
Leased property tinder capital leases; 
; • primarily buildings/ Jtjz* 

Revalued leases. 1 imrrri i&kh 


$121.7 : 
J348;9iq 


V i:; T>t 5 9^ 4^^.* f ^ ii t>JT^ 13 f- 

•— ^ * 1*4 • 1 «| I • jV « * / I 

• »-:103;8 r? < Qfliiq; 

i v ’\Z f ;9; 6%A -. fc Ujj g>> igw 

fr.i '.38^5'iviu^® Jv bo;i’»a' 


a©Si 




Less accumulated«depreciation and 

.-"amortization -• ifc*..;,. ••:• 


5:13.9 


Property and equipment, net 


$509.2 


Capital expenditures were as follows 


. ' Year 

V * • # • * , * v • • 

Ended 
February 1‘ 

Kl992/;:‘ 

(52 weeks) 


iBi / r; 


Transition; • Year / 
Period Ended Ended : 
February-2, August 4, 

(26. weeks) (53 weeks) 


Period Ended 


January 30, 

• ^1.993-: v -; 

(17 weeks) 


October 3/ 
:^92.| 
(36 weeks) 


New stores?• 
Store and support facility 
^modern ization7* £ 'fe' ; 
Purchases of leased stbres 




Total capital expenditures 


$83 ;2 


renovatiKn nSfam? ’ ®PMipment; 7 Store and; support facilitymodernization expenditures -include 

for offirT h *>' re ' equippin0 existing Stores and expenditures for improvements ahd ; fixtures 

for office buildings, distribution centers, and other facilities. In addition, expenditures for the purchase 

of certain properties previously operated under capital or operating leases have been disclosed 

separately. These properties were subsequently used as coHateral for certain long-term debt financing. 


W.i’j * 


“ uiruer^iiie reorganization proceedings.vfere S600.0 million at 

a preconfirmation basis,'and^ $598.3 million at February 1, 1992; These 
irit the Company's estimate of the ultimate resolution of all unsecured claims 
1.1 reorganization process, included $371.4 million of principal and interest on 
the ba ance comprised of amounts due to.trade. creditors and lessors. As of 

nancal statements reflect the conversion of &00.0 million of liabilities subject 
million .shares of Common Stock. As of January 30, 1993, 2.3 million shares 
ares of Common Stock remain to be issued pending resolution of. these 
l0 Company is actively negotiating with creditors to resolve the balance of 
approximately $9p:0:million.. A significant portion of this amount is comprised 
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of ^disputed claims that^in the opinion of management will hbtresult in ffteri^uanck of additional 
sh a res of common;s to ck imaccbrddncei withthe p 6 rA. ; !: ■ V'- 

% /> .. . * i •* ♦ . . : . •. * « • * **•»••• * 4 v * * - • • • • . - -• . . • * I * . ** *.• • \ *. » t . • , .1 * . • . * 

4 V I : . . ♦ r • ‘ .L: N *• . ' • - ! • /• rt ^ •’ I *' \ * i»r» *•- * • . : .. a • • •***' \ - - v : • # • v • - ••• * . ' , »s^f .7 ‘ . 

: vf-vJjv«•., ; v .o . i&'Jk-JaM.v iuc . v>•:•: = ;•>•'. : v;y.-v --i v : U 
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Working Capital Facility 


A V P n °ctbber Q^ 1992, a three year facility provided by General Electric Capital Corporation ("GE 

papital^) replaced tlje existing debtonn-possessidtfworktrig 

fbr up tp $ 22^.0 million in working capital borrowings:secijred oh ;^f irst priority basis by substantially 
3ll of; -the Corripahy's tangible and intangible > personal:^r6pp^y^3ntefest?.!s : computed at” a rate 
equivalent to onaandong-half pdrcentabove the 13 E Capita I index 'rata4n addition^ the facility includes 
a commitment fee of; pine-half percent 'on the\ unus_ed portion of the; credit line/ : The facility, alao 
requires the paymbnt afadministrative fees andiline-of-credit fees equivalent to 2.375 percent of the 
ta.? e amount of putstandin'g: Ie tt ef-of - c redit obligations^'-As of January 30, 1 ^93, $52.3 million in 


f't .« . v » 


advances and \$45vil /million in 


■Long-Term Debt# 


Long-term debt comprises 




January 30 
: 1993; L 


October 3 
-1992 


February 1 
/ 1992 


Receivables basedvfinancing 


388.3 


489,3 


(?8# 5’8.• v/ 


Secured long-term debt-W : — 

OyTefm loans due in 1^99^ (3^875 ^ 
#percenf at January 30, 1993) /: ? 
9 , x 0 percent notes due‘19913-1995 
9. 9 pe rcent notes due l 993-2010. 
■ 1:p.69/and 10.2 percent notes due 
•1199,7-2002 

yJBJO percent notes due 1997-2002 

Other-!.- .v ..- --: •••' • y* '••• 


1 

r 

V-'i r U ; 


s, r s 344.0 

; 53?4 


344.0 

56.8 


344.0 


i» L- -k/d J ao:^ 5 i 9'. 8 '- '-^P-ds; sb Uidh'i : . 51 , 7 ; 9 


Current portion of'long-tdrm debtm yiiiiqbf, 


tir?e;-p-5oi3 ; .v: : *.V4 

: ^ #1;^#A"^ •«ii 3 ;t'.nu»iibhfe'hl .c6f5i5j7wfIjolbn!5^vij5i3 

" • ^ toiWOKCSQfll • 

'... . ;■;7 v. 1 Q\TsJio.no.;.Vkjbrij*. rb^Jciqcjq -y! 

- >;# : A ';v ^ a; ; * r> ^ 0 11 00 > /'yffpeUp'Q.^i 

; / ‘ 6 n October 8 , 1992,; a three year $57510 million facility \ 

P?$tpetjtion recqiyables securitization fapilityi^yThe GE Capitarfacility provides for Blue-Hawk Funding 
Corporation,^ ' a: limited purpose^^corpbration not affiliated with the CorTipany, t 6 acquire interest 
Company's credit c?rd receivables!and pay for these interests through;the issuance of cdmmercial 

paper...: > 4'v.v: ; .V } .•/>.■' 5 i- J- * r h : i ■'{*■•; t; y- \ C.: - .. 

B tt tt tt ^ B. tt tt A ^ tt A A tt ^ 4 tt tt tt tt tt tt tt tt tt ^ B ^ tt tt tt tt 


cHSVN 






« •*» . • r* 

V. • » * 


..• - . On .Decumber 31, 1991, the Company and Prudential concluded the Prudential Settlement 
Aflfeemeiu vvith respect to the.$344.0 million of.notes (the rExisting Notes") due 1993 to 1997. The 
Prudeptiai Settlement Agreement, which became effective on October 8 , 1992 r extended the maturity 
of the notes for five: years to October 2002; in addition, previously accrued .and-unpaid interest and 
certain other ctiarges totalling $53.4 million were capitalized: into a 9.percent note (the "Accrued 
interest Note: .', P'itieipal payments on the AccruedTnterest Note will commence in October 1997, 
continuing in equal mdnthly installments thfough October 1 200?.' Although the Existing Notes will 
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?^st^awS 

^ »'1 j ^< i 


continue to accrue interest at the blended contract rate of 10.67 ; percent during the first two years 

the Emergence Date, the Company willjonly be reqiiire3 to payjiin^ ratd of 7.5 

perbeint (the "Pay Rate");^THe differencebetween the PayRateand the blended coritradt rate OVer thff 
two yearsof$23.8 million arid is being capitalized sunderthe terms of the Accrued j rite rest Note with 
principal payments'* commencing in October;!997 v ahd continuing in equal installments over the 

roni|ihiriQ fife of the notes:.-5'■ - \ T - ^ '■ ,r ; ' ■ vA>,' 


4 

/? .w> 


; / On July 28 / 1992, the CompanY.ahd BofA cbhcluded the BofA-Settlement Agreernent with 
respect.to the $89.7 nriiljlon.of-term Joans due in. 1995 , The BofA Settlement Agreement, whidh 
became effective on October P, 1992; extends -the. matiJrity of the. term loansfor approximately four 
years to June 1999. In accordance with the BofA Settlement Agreement,-interest-from-October 8,' 
199.2 through June 30, 1995,^wHI be payable at LIBOR plus >625 percent,and thereafter at LIBOR plus 
P®rbent. Previously accrued and unpaid interest/on the term loans end other negotiated charges 
totalirng $10.7'million have -been capitalized in a 9; percent note payable in thirty-six equal monthly 
installments commencing in November 1992i! - r . " ^:;r.y-.y v "V 


/ i:. The fojjowing. extraordinary net-of-tax gains and losses on retirement of debt are reflected in 
the financial statements for the three and one half year period ended January 30, : 1993:. (i): a $304.*4 
million gain on debt discharge recognized, as of the Emergence Date, on termination of the post'petition 
working capital and receivables facilities; (li) a $16.9.'miiliorvloss^ recognized.in the second quarter of 
1991, on write-off of unamortized debt issue costs as a result of - thejeplacement of an interim 
receivables facility established at-the time of the filing of the chapterl ^petition; (iii) a $14.1 million 
loss recognized in the : Transition Period ended February 2, 1991, which includes net : of.-tax charges of 

• * • - •• • \S * i • • <• • • • . # • •• » f • mm J* ,• *|. « . »•* s *. •• • • M f # * • • > • * #% . • •' ' •••*-* • * /* * * * • , # • **.• > J , • • CJ , f 

$6.2 million forthe write-off of unamortized costs and prepayment penalties: incurred With respect to 




petition 


Principal maturities of long-term debt payable over the next five years, exclusive of borrowings 

Under the post-emergence receivables securitization facility, are $4.1. million in 1993, $4.4 million in 

1994, $6.7 million in 1995^$B.6 million ip 1996, $ Ip.2 -million in :1 '997;and $488.7 million-due 
thereafter. ; -v v." ,-/,V : • i! V. 


Long-term debt of $519^8 million is sepufed^by property wijhranet carrying value of $490^1! 

'• - - • . • •. • *. •. • • • • . • I|. ’• • ’■ .. ..**•* ..•••.* . ■ 

• •• • •• •• •• , . *ii. . • • . » . _ . . . . 

• . • . • • . .. ■ • • - • . ;. . - . • • • • ■ ILf. ... . - ■ • • y 

- • .. T ... • *• • . • * . . • • •. . 

■ • • ■ • • • • — •••■». . .. * ■ ■ ,i •• • • .. < • * ... 

The Company's debt agreements include restrictions on capital expenditures and 


U.i**' 


covenants 

for minimum aggregate net* cash flow andT earnings before interest, taxes, depreciation and 
amortization. < • " ' : ' • i ; y --v - v; v ;^ •*' 


Retirement Plans Vv;-'--- '.' y .V ^ 

V The Company hSs N two qualified noncpntrjbutory,-^pension'^ plans covering substantially all 

: ^Pl°y?es who havp cdrnpileted^^ one^^pf^empldyment; are at least 2^ 

Sfj? JcoilectiyelV bargained p^jbn plan, a^:d^ by the plans and: become 
vested for benefit purposes after completing five years of employment^ with the Company-f ; The 

unfunded Nonqualified pension^(ane^covering^certair^entdb^ 
^ m ^ny;^ c P n1 :ribut e s> at least- the J actuarially determined minimum ; amount^nedessaryttd- fund 
participants' benefits in accordance with the requirements bf the EmpIbyee Retirement lncome SecuYity 
Act of 1974. i -: . • r-; r,' V ; 


i »sqr;v:ii^ ;.^v 

*. ' • . « *• - •. \ .» 

.. y ri^clqily 
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o »*v/V'*•>;»' -'i'Y*-'*^ * ?> f Vr*‘\' k ')'\*‘ ''■ • 

ril- yi/jvV-:; */$•<«* 


. • - '»«ra 


**£*.$* 


«s» 


plans, as determined 
assumptions: used: 


s actuary, together with an 


j. : Year' j; .r 

Ended 1 
, February 1/ 
.1992/ 
\ |62 weeks) 


,<Transition " 
Period* End ed\ 

k . '. , ■" r 

\February 2,. 

3 x yi99i' ; - 

.-, (26 weeks) 


; / • t i 

Period- 

January 30, ' 

' 1993 

• • . % • •, . 

(17 weeks) 


-./.Year-/ 

■ •"Ended) • 
•August 4,\ 
• 1990 
(63 weeks) 


u' '• .October 3, 

•: I ’■ •;. 19921 
:‘i|.<36 weeks 

Kny|/^,y-ci,;:oni 


-(Dollar amount in millions) ; ::. ' • 

i-.V fiij^nc;•/, v;c 

fNot ^odtepen8(oiy^«poey J!ft ^.^^ 

C08t , 

. Interest cost on projected -• --j^w 

behefit'6b|ig'ation r ’ ^ 

Y.-, ■ ■■ Abtual net- retufrfcp 

Net amoffization (deferrai)^i ■ ia • ; -l . i > 2:0 

. • v ' f : • • • *. •' . .*• ft • • 11 

V.'r-' *,:■ • -*.y - 9 . 0 *-|: 


U/- /.IA ;7.9, i 

ay 

41-1 1.6 


Net expense y:1V:"'' 

i • •• • • •* ••• 

Funded status of plans 
1 Accumulated benefit obligation 

l V? ’• •/■ 'Vested- 

| Nonvested;jy 


(T6T.7i^^l 

:.;VvX^ 


$-066.1) 


$ ;(130.8)1' 


(171,0) 


' •- r. •.1, i/vp'd -*}?\ 1 (;.(r n iiinn j • . 

' ^ •» * i , , < # * • • • • • , 9 • , ♦#*••• ; #• **’ . * * *V 4 * 

Additional amounts relating 6 / 


(164.1) 


Actuarial present value of y)\'V, 
T projected benefit obiigatiorijV 


fT ^ vrso.n’: : r, 

rii/IOliv: (182.2) 


(183.1) 


itiMi 063.0)^ 


(183.9) 


Market value of plan'assets 


102.9 


* :wA 
. yWA 

‘ :*i7l vl 


Funded status 

Unrecognized ne.t (gain) loss K?. ‘3f i f 

Unrecognized net obligation at: 1 v 

•initial date of application of SFAS 
:■ No 87-" r i: ;v : l‘ f> * 

’j; . •.**•■ • ■ ’ «V* : . •• •• ' ; : “. j '•»1 

Unrecognized, prior service costs y 
Additional minimum liability i -* r.\ ^ 
. recognized'under SFAS Nb'^871 


(79,3) 

> 4 *S. .. 


^ ! ^(86.7) 

9T. G/36 

' 4 .♦ • # • * 1* *• « • 

i » « * • •. * . ■ « 


(72.2) 

21.9 


7: nos?e!s^i>up9$ 


Pension liability 


Significant actuarial assumptions 

• Discount rate , .... • ,i*i 

•* ' >* •,*>** p - , * • *• • * , . * ^ 

Long-term rate of return on ass 
Projected rate of compensation 

1 v. increases:-'- 1 • • • -: • -1 1 • - V 


iniss ?4 ?)e .S/oir- 


-jy-As of January 30.J 993^tHe^79;3^rniiliofi^irifunded projected^^benefit obligation consisted of 


$46.2 million relating to the quafified -plans and $33.1 million relating to the nonqualified plans. 

•••::• . ’’ •*• - ‘v- ' • • 1 * ’ •*■• \-r ■ ~• -v • ' . .*• * 

* , • • • • » *• ’• * • J«.* • • • • • » ••••*.• • *V • * • V, t f» . •! • * * * . •• • P 4 ••«,••• , • • • *«••• • • 

V. u 1, C ® r ' ain re : tired employees also receive health care and life irtsurance benefits, which are 
subsidized to varying degrees by the'Company; The post-retirement medical benefits are available only 
to employees ,who hod retired orwereeligibletoretireby August 1/1991 and who had met all otheV 
plan- eligibility requirements., ( A life,insurance benefit of $1;000 per employee is provided by the 
Company to all eligible .current and retired "employees.: Additional life insurance benefits'.are also 


availaWe -for a select group of executives. The executive life benefits Were amended effective January 
1993, .to; reduce the amount of coverage post-retirement, basea on age. The amendment which 
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.. V j : l'*•’( **S>v 

January 30,1993 

:■•• M‘ir‘u£L|£tft Vi: 


Year Ended : • 

- o -••• : . ** » •. ’ ** • ♦ • «J y 

Fe brua r y 1, 1992'' 

(52 weeks) v 

>■- •'•• •••,.• -wr 
> . . -Life. 

• • • m % 9 

ledical Insurance 


October. 3, 1992 
(35 weeks)’ 

*» " . .? • :* X **i. • *: * 

Life./. 
3dica1 fns'orance 




(In millions), i; ’. -- 

•; ' s r: • ' ty*', v*x 

Netpost-retirementbenefit 
expense 

- Service S cdst;^n:‘.^n*:vj^ oyft' '&) 

• . —■ -. . * a .- i • ,•••'■•’ • ; •* * “ 

• •. ;* , * .■ •• . . .•••« •• •. 

interest' cost ^ v.Ux •• .•'•■: -a- ; 

• ' * \* •.. /. :r • • •. ..« 

« . • * • • . i * « *# •• • • i •. •.. • 

Netexpensey: v.'-'-:••••; 

Accumulated benefit obligation 

. ' • * • * • ^ # 

. •; * • • • •*, . • •• • 

RetireesV, 

v; Fully Eligible lO^ve/pte^ 

\vi participants' ™ ly ' :p; ? ‘ 

ii Other active plan participants 

•’ Unrecognized prior- service cost 

* *• ’ .* « .' /; • * '• .; v 

Unrecognized net loss',/ : V . 

• • *• -,T.' ‘ ^ ' s * : / • >•*' •*•; , V; 

: Accrued, post-retirement ; 

;.beriefitPliability; I : 


Insurartce 

• I • ‘ f r • * -* » « 


»; AX 1 . 


$(24;7) 


$ (3.0) $(24:8)vy - $(4.0) 

r-iVht.4 -/ii «•(?>:' 


$(25.0) 


$ (3.9) 




> i ne. postrretirement medical and life insurance benefits are provided under nonqualified plans. 
Theaccumulated benefit. obliQation represents the^^ presjflT^aWe ibf expectedfuture pay merits 
discounted at IS'eipht^rid bnerhaif percent ratei Medical inflatiori has beep projected at a blerrded rate 
of fifteen percent per annum from fiscal^ r992i' declining^^Iratably^ver the next ten years to a long term 

approximately seven and orie-half percent per ahm3im t TKe effect ’of a one percentage-point 
incfease in the assumed medical. cost trerVc^irate would-be:to increase the net periodic medicai plan 
expense by $.;1-milliori and to;increase the related accumulated benefit obligation by $1.7 rriillioru ' 

Av- •' • r f <■ 5k:! i ‘ ■ i:'■ •. 

•• • . k » * • ^ ' * • • • • • / »* • # *. ' • *• • • • * 

. • ... ^ # • % ^ . .. •• • • • ;• y .. • ••• : • • • • ; •• • ■ . . . . ^ % ’ ' . : • 

;^V 'yj: In prior years, the cost of retiree heaith. bare; and life, insurance benefitsVwas recognized as 

expense yvheh paid;. Benefit payments were^$.9 million dufing the Transition Period and $2.8 million 
In 1990. / v, /•. :*: Pv ‘ ... 


mm 

Wm 


' A 401 (k) sayings and investment plan 5 is available tb substantially all employees vyho V have 
completed one year of service.! No matching'contribution was made by the Company to this plan for 
periods subsequent to the Petition Date.. As a .result of changes to the plan subsequent to year end, 
the Company will again make matching contributions in the form of shares of new common stock at 
a rate of 25 percent of participant contributidris effective for periods commencing April l 993. : 


A 


m 

mn 


• A prepetition claim of $.9 million for Cbmpany contributions accruing to the plan.for the period 
October 1, 1990 through-the Petition Date was approved for payment by the POP and has 
subsequently been contributed to participant accounts in the form of cash. Duririg fiscal 1 990, the 
Company also made $3.7 million of contributions to the plan in the form of stock. 


f-WW. 


■ - - At January 30/1993 r tho plan: held .7 . million shafts of Common Stock representing 2 .1 

percent of common shares issuable under the POR and_.7 million shares of preferred stock representing 
64.7 percent of preferred shares issuable under the POR., 4 : 
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As Of the Effective Date, the Company adopted a' new 


■ ?■ #£$ 




incentive plans, in 


Contingencies ' -v- i; v v';.-V.- 

_ The Company is a defendant in certain legal actions subsequent 

opinion of management, the disposition of these actions will not have a i 

the Company's financial position 

.. ‘-i. i • » ’ . • • »• . t* -• ■ r 


or results of operations^ - ;AH 


settlement in accordance with the FOR 


Common Stock 


• I v>*iVf 


The Company's ability to pay Dividends 


90 ^ Common Stock restricted pursuant to the 
id the BofA Settlement Agreement; As a result’ the 


Company ddes 


Sili 


If• v--v; i-■ •*^ ~. *r-- v 4 ^ 

• <- 1^1 -VIA' <-5 «• 

?*?;r>Vn]«vA=C fewirM 

»/.* ■* -v/.k.Vv.rc^rV:- 5 v ’ r ^ 

5-v5_i W i' r^vv* c * y >V* >j -'V^rVv 1 #- f;-vrHV ; 




Vi rf *> vjJJ /; S»i\ -: 








y *>* 
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; Mllne optlon or tne Holders of Preferred Stock, shares of Preferred Stock are exchangeable oh 
a one-for-one basis for Warrants to purchase Common Stock; The Company doesnot expect to ever 
pay a dividend with'respect to the Preferred Stock. In the event of dissolution, liquidation, or winding, 
up. the hoiders o f Preferred Stock are entitled to a liquidation preference of $0.25 per share from 

assew remaining after the full satisfaction of the prior rights of creditors. As of January 30, 1993, the 

authorizedPreferred Stock of the Companyconsisted oftwepty-five miiifon shares, of which 1 :i million 
^*)areSiA/yerfi;issued;arid outstandingin accordanceWitfethaPOR. v>> 
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CARTER HAWLEY HALE STORES; INC 


?CHgpOLE II -- ACCOUNTS RECEIVABLE FROM RELATED PARTIES 


o> : - h && is* £*>i &\A 

-^00 (Mm 

■- \ R H‘01 h;;| ■ ■ t'i 




H> I *5'lit. : 

■' . •••«•*. 

• • • • •; v 

opj.?e;oir^ 

vi 


Balance 

. < X ' ■ . 

at End 


»/. '■»'!Oil io Ifv 


(In'thousands) 


bfeaV 

r.hrrK-Lm 
■iipy g > j > s iiqlHvi^ 

Hfrn icmqoni-frV/' 

. •* j . • ' . *• ’< .r * 

Vi ■. tcihbjfefeiiory':-1 

im mi*** 


ar« : r 


•. Participants in the 1987 
Stock incentive PJan^ 1 ? 

•••'*».. • « • • . . • ,. *. ‘ • • • t 

» • I . ft ) ft *•■• • i . _ • ’ft ft a* • ft ft ■• ••••« % ft •*• 

• . '* * \ * ft . *’ a . a • . * . Sm 

. . * • ft * ft 

• * •• « • * ’* • • • •. # | ’ft 

Fiscal year ended February T,. 1992 
Participants in the T987 Stock,.' 

Incentive Plan"':.,...,; 

John M Gailvs ui ‘ '' “ 1 

tV!?!! .'v•• r^«y» : i• ♦ ? vi»• • «^r.i « 


OliliriTJiVU-v 


Twenty^six week period 
fended February 2; i 99 1 c : 

■ Participants in the 1987 Stbck 
: f Incentive Plan" 


fiscal year ended August 4i 1990 
f. Participants in the 1987 Stock^ 
Incentive Plan ,,r . ^M£$S 


^ / participants. Inconnection with^tl^ excise oisuch ^o^ pui 
. . issued shares of Old CommotfStock in exchange for nonrecourse 
as.a reduction in shareholders' equity.? Pursuant to the-P0R # thi 
notes were cancelled on the Emergence bate.; - : • • - 

• r— • : .. . : ‘.p • . .■••••*■ ■’ • '••••*•.■•• • 

»._••• _• • ft ft . * • . • ’• ft •• . • • ' | • » * ■* ft • A • « . • •• ft a 

• -■ • • :• * - •. .v v: 

12) In September 1990, the Company made a loan of $104,000 to Mr 
President and Chief Financial Officer of the Company. The loan 
resignation from the Company in fiscal 199 iV - f 


non-recourse 


v.tf 
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•y>‘Vs?v-Vj 
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- SCHEDULE V - PROPERTY AND EQUIPMENT 

■ : '• '•■' ‘ Baiance-at : - ’ 

* ♦ - w . • *\«. * . . 9 \ * . • • . • •*" ,• ’• •„ . : • - . • * : . \ • • i *. . * . 

■ > T ‘ ■';• " ■ ■ • ; - Beginning ■ * Additions 

In thousands of Period /Y-y ' at Cost 

Severii&rvneck"period bndeddanuary 30, 1893: % ; “ 

Ladd \*t\ ........,y........ 121.691" ^ 

•V 344.412'-? 

58.028 v'':- • 

88,118 ; 

K 10;41O ^ r ~ ' 21.190 


Sales and 
Other 

Chanaes* 11 


Balance 
at End 
of Period 




Retirements 


$ 121;691 

« A • . * 9 

••348.888 

■ r . * _ • • 

' .59,400 
103.848 
; .Vi 9.682 


Buildings and improyamants ...; 

• • • • • . t « . • . • % • • 

Leasehold imprbvamehta .... ;. , , . 

• »* • * • • * « • • • * • » ' s • . * . .» ’ • • *••••« 

Fixtures and equipment*.-.;y.. ,q s .. 

* ... — • • • , • • * a * . * • t * 9 * * • 

Construction in progress .v.. i.v. *•;»;$ 

% • • * a * * 1 • 

Leased properties under capital liases, primarily, 


vm 

•.r'f-Aui 

.*' v * ti 
• * •>*.*-.* 


18.449, 

128.038) 


41 ’M 

114.115 


38.482 
114.145 
t~ 785.988 




Thirty-five week period ended October 3, 1092: 
Land !.... . . • 

v* •;’•\’V # — i •-! i- 

;• Buddings end improvement* -vvA-.v. ...wj 

. Leasehold improvements “ ....... <•'. 

• • • . * • . * 
k . • • • * .• ,5 • . .{ " • •• • 

;■ Fixtures and equipment . . 

Construction in progress .. ..v. 
Leased properties under capital leases, primarflv 

. . .... 1 • • • . - •. , i'r. ' . • ; ; \.>j i 

, “ buddings ••• • • v. •.. ♦, # 

* ' i . • *• 

Revalued leases •.. .,;......... . .-i-i .v. 


# 37.387 

t r* 1 

378.057 

80.057 

411.783 

.. < 

28.225 


% 84,304 
‘ (28.002) 
1 (21,131) 
V (3?3.3,i3) 
,(28.807) 


i 121,691 

* a • 

^344.412 

:* . 69,926 

• _ * • . 

88,118 

e • 

• 16.^10 


? it v 

r.;. •: 

• ••• • . w • • ' 




(46.480) 

114.115 


• 41.181 

Dikiis 

$r -784.833 


Fiscal year ended February 1, 1992.* 


4 38.248,1 
•358.637 

- ' -fw^X 

. . . 76.836 ®v 

.-rioi.'p 

393.734 
* 41J60 


?%i4iv;'* 

•19,620 ^ • 

* # • 4.»» - * 1 

3.210 ’ 
i8;o29 : •; 
(48.365) ^ 


4 37,387 

* * • * 0 \ m 9 9 

378,057 
80,057 
- .411.-763 
; 20.225 


-■ 'I* ’ 

• • i • « 


Buildings and improvements . .v.w.-.> ;V.V; 
Leasehold improvements ;. ; . ., 

■ • • f • • ^ *. m • * 9 m S * * *0 • *• • ' • ••• » *4 • • 

Fixtures and equipment .'V //. ., . , . 

.• • • ' '. . . r • . • r v . I. • ■ • •. • . 

Construction in progress .. ....] 

t'. ■ :•. •; ijrvj 

Leased properties under capital leaser, prirriarity 


34,650 

#^*4Ue— y * 


87,641 

1,023,130 


bob'*: 




Twenty-six week period ended February. 2. 1991 


*i 47^359 '4 

?■ 38Wia : i -<■ X 

. '88.47«'e : . 

• : . • v ' -. • A: v• ...• • •/ . .* • v 

67.70S '. site'. '. : 

>TP':0 •■firsts3 

•-m§38 A• yA 

. . . as • brs.'arc . 

351.091 - . : - V ; : - 

# . . • \ 4.^ e. # % / \\* 

;• • 83^84 . .. >Orf •;* • 

, • . . .. * ^ ' • »•* PHauVM'Mta : 

• .44d,64ijjV> 4 xi'xfi ia$ 

■ V 38,031 • r; .. 83.220 


ill 1,104) 

(30.092) 

# • * • . • 

(9.636) 
^ ^ (53.669) 
(64.724) 


Buildings and improvements 

* - 1 * • 

Leasehold improvements 

O • . * * J .. 

Fixtures and equipment. 

* % V » •. B : •• * ., 

Construction in progress 

• • • • * 

Leased properties, under capital leases, prenarfly 
•buildings V.......;....... 


358.537 

76,838 

393,734 

41.760 


» * *.» • » • • i . . - 


96,181 

41,003.308 


Aim*. 


Fbcal year ended'Auguit 4, 1890: 

wnd • ♦-.••• • • ♦ • • •«v 

. .. .* ••.*•• . ■ • • * • 

0 “ • • m • 

Buildings and improvements ... 

■• *' / • V . : . • *. .* ♦ . . ... • :• •• 

• • • i • • * • . • 

Leasehold improvements -,,,,, 

■.Fixtures and equipment •!.. 

-. « * % * f *• . % • 

Construction, in progress . 

* * . • • t ,. • . * . , 

• ». 1 ' . » • . . 

Leased properties under .capital 
V leases, primariJy ^buildings . 


4 47.350 

389.429 

# • 

■ ;88,474 

• i • . 

447.4Q3 

87.705 


We<;- 

>v/. r f art 

r*c*u.' 

.te 

/'• r* 


J14499) 


100.636 
41,138.997. 


oHnve 

. r.r>«,i r 

• * , * 

lalee and other changes rdf loot the' 'following Iterris; v .,.; • ; »-v-«V£ fro) >. 

Effective October 3, 1992, rhe adjustrnenf required to^eoor^ ya 

Reorganization Statement.'- • •/’ . ,• .• .* 

R*od asset sales completed during tho period.'" 1 

Write-off of. asBots in connection with lease rejections completed during the year ended February 1 

RoclasBifisatidn of costs from construction In progress for projeote completed during the period. : 

Reciassification of costs relating to properties puTchased^yring the pedod which previously were operated under capital leases 


V' G(‘»»Vb ! i 


in accordance ■ writh the 


1992 
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CARTER HAWLEY HALE STORESs INC. 

SCHEDULE VI - ACCUMULATED DEPRECIATION AND AMORTIZATION 

- i.> 3 ^.OTPROPERTY/AND EQUIPMENT . • 


Additions 

- •. • 

Charged to 

v *\.7\ \ •* 

Costs-and' 
Expenses 


Balance at 

• # • * •• 

Beginning 


Sales and 
Other 


Balance 
r at End; 
of Period 


• • • 

?r.i> m 


ousands 


Retirements 


Seventeen week period ended 
January. 30; 1993"- V 
-Buildings and improvem^rjte . 

Leasehold improvements/. . •. 

Fixtures arid equipments . . . ; 

Leased properties under capital 
'/leases; primarily buildings . . 

Revalued leases ..... . . . V. 

. 1 - * • •• ’ '• i 1 ’'ii' ’ A • ‘ 

Mr.. .••• v •' *r ’ ... 0 - • • • 


3,880 


'.■'.ja;-fU-.-iiMs b 




Thirty-five week' period ended 

October 3, 1992 ’ > 

r ’ Buildings and improvements . 

’Leasehold imprbvemo'nU- v.-; : ;V • 

*. • •. . i • . ' • 

• * . . * . • » • i . 

Fixtures and equipment . .v. . 

Leased properties Under capital 

| ' • '*• # ^ • # • • # % 

leases, primarily buildings 


$130,205 

~'. 20 ( 6 i& 

317,940 


$ <2,580) $1133,442) 

. (^2,637j 

187)'’ " (330,288) 


•_;__ (46.480 ) - . • 

$12.673) $ (632.747) : $ 


Fiscal year ended February 1, 1992 
; Buildings and improvements .. . . 

, Leasehold improvements ... . . ;V 

> -V •• 9 • « * K * ' s* • * • % *• > 

Fixtures .and equipment , > . .. . C 

Leased properties under capital> 

• leases, primarily buildings .-V . / 


$121,592 

• • • 

17,744 

303,698 


$, 8,613 

’ • * • ' ..* 4. 

. 2,479 

‘ -WO 

.19,180 


$130,205 

20,893 

317,940 


2.829) 


44.903 

•• • • * * 

$513,941 


Twenty-six week period ended ; ' iooVei 
February 2, 1991 

Buildings and improvements . 

.. * • ’ n . • i : :• • 

Leasehold improvements . 

Fixtures and equipment . . . . ; ; . . 

t Leased properties under capital ... 

. leases; primarily buildings . . ,v. 

- • • “ - ■ V'- ” . 1vi5..>i 


flOS;efl0.f$ 

WM #• »%• 


fi6xl-Cx. . i 

$ (20,105) 

• ; ; (4.941) 
: 139,899) 


$137,787 

’ • • 

21,476 

334,253 


$ 3,91.0, v 

.7'- 

■ : 
• ^ * « f •• * • •, • 

•' . :w-ste 

1 324. 

; . 1 iu f 

$15,788 


$121,592 
• 17,744 

"i .. .. • • '•••■* 

303,698 


$642,673 


Fiscal year ended Augusl4, 1990 v 
, Buildings and improvements . ,r.ffr 

Leasehold improvements . . . .. V .. 

1 • .• * .. . ; ; • * * • • • 

Fixtures and equipment . .... r., 

Leased properties under capital 
• \ il.easos,■primarily.buildinge:.. IU \C t) 

Ctt.vil- .> ■ . ,mh. - A • •. -v^v.ai 


$119,357- 

• • • * • ♦ > 
• • • • ‘n 

22,717 

316,210 


*: ‘8,roarer 


$•,*• 9,727 

• m 9 

•> J996) 

• • 1 * #» • . 

(2,440) 


$137,787 

i.a 21,475 

• • 

• 1334,253 


(2,913) 

(6,062) 


^(710 ) •. (10.768 ) 

9,676) . $ T (4.4771 


49.158 

$642,673 


I'.'iv.&vn.r 


Effective October 3, 1992, the^adjustment required 
Reorganization Statement.- . ; . : ' 

•• •••»*• 9 • ^ •••• • . v • •• • • — e • • . • •• • s • • • ft *• 

Fixed asset sales completed /Jlirihg the period. .' , 

Writo-ofrof aieit. in ponneetiori with l.as. r.jeoMon* convI.tediiurina^iiB year ondiid Fibirua™ 1 > 1992 "! ' ^ : | ' 

Reclassification of coalsishatruition in prograao fbrpfojbcti'oornpiofed ; durlnB the period^ ■' 

Roolasaifioation of .7p8te relating t6 prppOrtloo purehaOdddiiring thoporiod which praviously wore oparotad under capital laaees 

• ’■ ^ Tv. 5\/. 


• • . r 

• * * ■ . . 

i;.> iq V>1 fi -.itJo i i Ha 

4 < . • 








































GARTEIi HAWLEX^HAtE S*dRE$YlNC 


SCHEDULE VIII 


Balance Additions' 

: at7 Charged io 
Beginning Costs and 


Accounts 

Charged 

• • • r •• • • • • — 

off/ Less 


Balance 
at End 


Seventeen week period ended 

• January 30; 1993 -I 

• * .»-• " *4 t 

Allowance for doubtful' 

•.v acGolints .. < ■. •*. ..;jv 

i • m . ‘ • * • * * * * * • . 4 

• " ^ ^ * • * % % ^ B ♦ * ® 

Thirty-five week period, ended 
•: October 3; 1992y • ; . 

\ Allowance for dbubtful : ’ Oi; 

;> accbuhtsi ,, . . • . ... . .l-i 


$14,133 


Fiscal year ended February 1 
1992 — -V 

i* * •_ * * # * • • • ■■ 

■ ' # ,f , • ♦ , # t « ’ t 

Allowance for doubtful ' 

i * • , • *'*.• 

' accounts • ••••.• •.*,• • 

-V . ' ; '• • ; V * • •'* • . 

Twenty-six week period 
i. ended February 2,. 1991 

Allowance for doubtful 

«#* ■ * • * • • 

. account^ .. . ,Y. ...... . 

Fiscal, year ended August 4;- 
T99CT ; . ' •: . 

t , . * V • • * • ■ • ■ •• • •••••* 

Allowance for doubtful 
• v accounts v< . Y. ; . ;*Ah. 


$13.35 


SAS.RIfl 


$17,719 


»‘^rob ei- vow-ir, or!/ r»r;.»». 


e of.Thalhlmers? 4 ' 

r w :$ . stf f_- • ,i\vi* iop ; k\'> ‘tea- c . r o :,:‘*7'*0.vs» 

d/ivv •.b0'Jti!j)T.o ■.TCiItGio.brjb''V-;V f.y 

.a?.or i; i-jJ ysq-bar. ieidbyibbsf ‘.no >••.Vibvni.viV 7 

ol Jd.-.'b -Viryn-J;snor^idjiSifteanto’»i«s 'Wt.mH vYti vMm'r'ztiri k 


O- un:>l'u W 


Vfir.q r r 


.‘prnwp'nod 

i • ** * 


v.Govjr 


on ipt.-.H 


yiil( 0 tfl iJ;jiq>}:.v r prtfft&iV 7fti riSf :iq3\q 


yncqn'ioD ^rii- isboi 






































































CARTER HAWLEY HALE STORES. INC. i 
SCHEDULE IX - SHORT-TERM BORROWINGS 

i Weighted■* J i'tf*h" Maximum :i • 

Avarago o. 

.InterestOutstanding ^ 
Rate, at End ;,During the " 

•/of Period '■ ■ ■ - - ‘ ■ Panotf 11 


>i f Ayeraga 
Amount 
Outstanding 1 
During the 1 
Period?;' 


• Weighted 

}■ Average.' 
Interest Rate 
During the / 
Period 01 - 


■ Balance 
at End of 
Period-/ 


. r.y'i \: (Dollar amounts in thousands 
> l §eve(iteea week period ended ■ 

f T ft « # . • • 1 k » ',.1 y I .. • 4 1 ... , . • «. 

• ' M • 14 / 4 A • . .#•••_ • • 1 - - a ; *. M * « . 

; ~January; 30/ 1.983■;/• v .l 
■;c). £ Borrowings?? y ; ._ : . x : 

Receivables Securitization Facility! 4 ! . 

; Thirty five Week period ended V' v:■ v 
.! ; • October 3; 1992 / ; / V;® ; 

_ : Bbrrpwmgi '...iy 

f • • «•«. • f ^ m • ^ ..•**•*. 

Reiceivabiis Securitizafion Facility /, 
fiscal year ended February 1, 1892 - 
; . Bank .borrowing*®! . V vV / 

; Receivable* securitization facility* . 

■ Twenty-aixweekperiodemJed 
February 2/ 1991 

: Bank borrowing* 91 ,. ........ 

•: Recoiviblei muritizition ; V 

• •.. •* ! facility* 71 ~ f ' • V/./* * I ‘ 

• • * B ' 7 • * * i • '* * * 

fiscal year ended August 4rl980 
. ’Bank borrowings 91 v; ...|..v.. 

Receivables securitization facility 01 ". 


♦ 52,315 
487,57? 


♦ 136,000 

• • • m 

519/120 


♦'75,038 

^ 42^269 


m:,' 1 \ * ' 


111,000®’ 
488,254? 


• 68:785®’ 
418,968? 


37,000 

489,254 


130,000 

633,788 




033,798 


679,781 


40,000 

679,646 


93,000 

787,782 


37,111 

701,457 

t. w m 


(1) The maximum am 
at any month end 


are computed on the .basis'.of daily balances.' \ : .‘-V v 

' ’• \- • : : ' • »' * .• • . ;* '• *••• . •- ■•*.-' . ‘ * • *• 

■ • • i » > « • • •_ •• ••• *•»••• • # ■ ,• • . % • 

; • . . ; ,'L . ( ’ • ‘ ■ - 3 ' •; ? - . . ‘ ‘ .. • i ' . ; • • •*.*•-*' 

(3) Represents borrowings under the Companyls 'postemsroence^Wforkina Capital. FacMityl .. i, ,, . f , 

» • , ' ' * • • • ' * . . • 1 ’ *. _ » , •• , • # • | • ... . ,* •«••••• •• «ft V • 

^ % • • •• .9 . • • . . • • • - . • • •."•••• . / • * . . .• . . ^ 

^ * .'-r " . • ; •• •; ; .. . • • • % # # . • .« « • . •. • # . • ~ / • • • • • • • # % 

(4) Represents borrowings under the company's postemergence, receivables securitization facility provided by 
. General Electric Capital Corporation. - The three year, $575;O milli6n facility provides ton Blue Hawk Funding 

. Corporation, a special purpose corporation not affiliated With the Company to. acquire interests in the 
V •/Company's credit card receivables and pay for these interests through the issuance of commercial paper. 

■ Borrowings ,under this Facility are classified as long-term debt for financial statement presentation purposes. 

% , • * _ • • * • * . * * * * 1 % * * • • * % * 9 • 00 * • •• % * • . • * • , , # . ‘ t 

(5) Represents borrovyings under'the Company's postpetition Working Capital Facility. 

: - • • • •• • . • • * • . , *, . • • • - • _ - . ; : • . • • . • • • • , •. * • • • • .. 

(6) /Represents borrowings under the Company's postpetition Interim Receivables Facility-lthrough July 1991 and 
r. the Receivables Securitization Facilitythereafter;:^ The .Receivables : Securitization Facility provided for 

Camelback Funding Cofp ,,, a~ ijmited-purpose i ncorporation, . wholly owned .^by the Company, to. issue 

- ; concurrently $200,0 million in privately-placed 8>75%;credit carrf backed notes;and up to $363.5 million in 

commercial paper. Borrowings under these facilities were classified as long-term debt-for financial statement 
;.V... presentation purposes. 

.. ‘ . - 

• ■ • . • . • • * 

• M • . , * * . • # • # 

{7J_ Representc L growings u 
'.classified as long-term^de 
Commercial' Paper, .Inc;, a 


... .. _.... . .. to acquire interests 

m the Company s credit card receivables> and pay for those Interests through the issuance of commercial 

^ * _ _• * •• ».•♦••• • • •* ••••.*• •• • • • • • • • • . ..•*.• • . . ••• • • • •• •• 

paper.: ,*. • .• • : ' .• v.-.v...•. .••••. .• 

• •. . . f ♦ . 9 • • •• • ? - * « . • . ? .• • • . • • . • • - - _ • • .. • • • . • • •••••• • • 
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: \. . ; .CARTER HAWLEY HALE STORES. INC. 

SCHEDULE ^-SUPPLEMENTARY INCOME STATEMENT INFORMATION 

■X- ; - ^ • • • vh't . Y.V' •>' vV ‘-. ' 


Advertising 

Costs 111 


(fiij thousands) 


1992 (17 Weeks) V&ff -^y 

y-j • 'jY/i 

1992 135 Weeks) o ^ H ^ 

1991 (52 Weeks) ; 4 '--Kk 

. . ■ ■ . . . : - ' _.. - •> * " * • , 

* • • * *• « • • • ••• •••#.••• • •• • • • « «• ■ 

1991 transition; Period {26 Weeks) 
1990 {53: Weeks^Y 


$31,631 

« •' w , « • 

%* * / * 

47,911 

72,902 

46,333 

. . ‘ • 'y ... . 

86,257 


Ml Advertising costs charged-to expense in the fiscal period indicated 


fr\v‘J ih u- 

• •; "f" . * r "* * * , _ ’ 


a c 




•: r• $>\V ii£Vff'^CCjfpl^0.1 

. ^: • -:o- ^ v ri! i fi rn « q ^ v < >n ou i:: 


<:p/> i 


V. VI# ^ ».I IV-f 

i ; f* •.•■i / i • i> •. .• 

hf}Q^ 4 iJnfcV:)&monfyi ho :S.ii v 


«<srr.i&f 




r '' i \0tob\$i epyt/iibr'wf|S:^ 
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QUARTERLY INFORMATION (unaudited) 


Period Ended 01 


May 2> A‘ - August 1/ 
1992; -1992 • 

(13 weeks) (13 weeks) 


October 3; 
yjpsi&i 
(9 weeks) 


October‘3, 

P&qZ-rf 

(36 weeks) 


October 3.1 
. ;1992 v 
(4 weeks) 


January 30, 

• 1993 : 

^ * • * * • 

(13 weoks) 


January 30, 
1993 

• • # * % • 

/ ■ ■ • M* ,t . / * 

(17 weeks) 


r.i 

(Dollar amounts in millions). 


1992 

Sales 


$433.6 


$ 333.0 \ $1,248.0 

• • . • • • * . «••••• . • • 


$889.8 


Percent'change from : prior • 

:.,year\:/r.<y;; •' •; 

-Total sales basis . v.. . A, 
Comparative store sales basis 

Finance charge revenue. .. ... . 

: ' 7 \ ' V. Va ", 

. , •• .♦ •• •*. . . . \ 

•• ,* ■' •*'.,* .A" • ■• ». *. . ... • 

Cost of goods sold, including 
: occupancy and buying costs . 

V-. 

Selling, general, and' ' . 
'adminrstrative expenses 

*• i | • * • • *. * •» . • \ •' • » 

Interest expense, net v.. v-i 


■m 


118.3 ; ■ ; ' ; l 


316.8 


619.9 


133.8 


166.6 


Eafnings (loss) from^porations 
before! reorganization items 
;• arid taxes ; ; l.. ' . a: . v 


MMif:9srte'q?ro r*. 

. • .* •• • • • . % • "i « a t. • i 

•.. ••: . :-Vi.v 

jo.2) • • • : (31 >2j:^g;;:(68.2) 

« •• •• • •*. • • • *| * •» • a •••*•« * 

(4.4) : • : 892.1, y-;-"'884:1: 




(16.8) 


44.4 


Reorganization Income (costs)'* 

’ •' .' '• * .■ •, v . - .’' •'; • .: . • • * • 

* » ' * ".I M, ‘ ’ »'% 1 # .' * # .» 

, /i 4 7 ~«y«/ •• s-- 

Income tax benefit (axpense)*^ 

r^Vv - V-. ; 

• • t «• < 9 9 • • • « . • • * | • ( « • ■■ • « *• 

Earnings (lose) from operations 

V-*'. •v\* 

* • • 1 • v ■: ' ‘ .... - 

Extraordinary gain' 4 ' . . S £Z\ .a . 

• ’ *. •• • # • ' J i \ . 

Change in.accountTng. m > . . . . 

j .* • * .• «», • • • • • • , • • _ • • • • 

r . . * i • • ♦ • 

* - * *%*•*•*• • • • . • • ’/* 9 »\ % * ’ • * • % 

Net earnings (loss) - 

':*V* 

.' • 1 ' t .• / » ’ IV • • • * 

Earnings (loss) per common 
share' 9 ’ -v! ^ > : V V ;• 


(20.4) 


304.4 


304;4 


*.s\: .v- 


(1) The financial statements; prepared as of October 3i 1992, reflect the impactof the ( 
; and were prepared utilizing the principles of fresh Start repbrting in accordance 

Statement^JThe application of fresh : start reporting significantly affected the compa 
Post-reorganization Period income and expense elements. .. . i 

% % • • ' • • • # • ' '• * ? + • • • •• ' • • • # » l • . *. ' * A % - • *•' 

• * • » , .»•..* • S. . .• • * . * . ' • • • ‘ .. • 

• • - ‘ ••• . '•••.•: . * .. a • •/* . - 2 # 

• . • * • • . • • •. # # • .. • /. • • . # . # • 9 • . • • . 

(2) Reorganization income (costs) include professidnal fees and other expenditures dh 
which were incurred during the 35 week period; ended'October 3,1992, and as i 
recognition of a $8:5 million provision for settlement of disputed claims and a $9C 
fair revalue to reflect the valuation of assets and liabilities in accordance with the P 


on debt discharge recognized at thfe Emergence 


auuuuiiung of v i o.o million reflects the adoption,, as of the Effective Date; of Statement of 

-Financial Account.no Standards No. 109 "Accounting for Income Taxes." The results for the first quarter- 
/. r were restated to reflect the cumulative effective of the change. ~ ’ . a , 

(6) Per share data for periods prior to October 3, 1992 have been omitted as these amounts do not reflert the 
. current capital structure..-, vV-y->v v;.. v;,:;v ; . . - - • 

















































V 



Period Ended 


May 4, : v 
199llyl 
(13 weeks) 


August 3,: 
<m Weeks) 


November 

: ;\i, 1991 1 

(13 weeks) 


February 1, 
'll 992 

. *. ‘ - w • 

(13 weeks) 


February T, 
; 1992 y 
(52 weeks) 




(Dollar amounts in miljibns) 


$430.1 


$495.9 . $ 508.7 


$2,127.9 


Percent change from prior l 

iVr-rTotal sales basis ... . .?.; ;.. 

. . . .. .... .... . : • • , . • — *"• 

*• • .. « . • » , . \ 

; Comparative store sales basis 

Finance charge revenue . . . ; v. j 

. • ; # • •; • .. • • •• * » t * •• •• ••. * /• • . • . , 

Cost of goods sold, including . • 

'.\'l v V - f _ •/ ■ a-*.**; ,. . • -.t • f V * #)* I 

occupancy and. buying costs . >•. 

Selling, general, ,and administrative 
a expenses -v^ 

•\v • • 1 J . • 

Interest expense, .net j 

f ; . • • . • • • * l . i • • • . •• .• ; . • 

• • v • • • • \ .: • V • # . ••...* ’ • # « # - >. t 

Earnings (loss) from operations; 

. before reorganization costs 

• « 4 » • * I / ' * 4 « • • • * • 

•.• .r -'J • ^-V. ' 

Reorganization costs 121 

• • f •: ‘ * ,#, 7 •• •• •* ; 

• * t • ' WV J • f. »• • ^ / 

•• * , ■ 4 # , * • W • • ••••• **1®. * • I* 

Loss from operations 13 ! t 

• - ‘• * !•- • # . • 

Extraordinary costs ; 

# .. • ’ • \ • ! " • ' % 

% * • ,• . . ^ % •. . * s % ' • ; • 

Change in accountlng ,4) . 

Net loss 161 ... . 


>«! 


:;K7.0 m ; - • (10.2) %p: (7: 

mS?< r :.yn.-'’V<• ur./- ;:f( ';.'x V / ? 

l : :23.3 22.7-23: 


(13.5)% 

ife.5)S 


(9.4)% 


129.4 


140^ 


132.9 


167.6 


570.5 


102.3 


• • m m 0* 


(32.0) 


-* . .-.v .v. 

•* * - •. % • •• • 

• • * •>\ #4 I • .*>r 'if" * 


(102.3) 


(170.1) 

• • fc • V . • *• ' 9 

f • 

• v 

(16 9) 


•I'.VV* r .»* 
• - tiiV • ‘ l s- 


(1) Sales .decrease on a comparat.ve 12 mohth : basis ex'ciading 1990 sales of Thalhimers which was 


, ofthe eompanvinto a singleoperating ebt|tv^nda^3^illion charge for settlementof 
disputed claims and valuation adjustffientsLtb reflect tlf " 
amounts realized for certain assets. "■■■ 

■«•••. . - .* . * ■ '• 'v 

• ' \ ^ *> ■. ,• .,V‘* • .. m \: v V* ; . 

(3) The Company recdrded no income tax benefit troW op 
:on its ability to utilize net operating loss carryforwards 


in 1991 as a result oMimitations 


(4) During the fourth quarter, the Company adopted Statement of Financial'Agenting 
. No. 106 Employers' Accounting for Post-retirement Benefits Other than Pensions." 
for the first quarter Were restated to :reflect .the ciimiilativn n r »ho 


Standards 

» * • • • 9 .. • . 

The results 


(5) . Per share data has been omitted as 


structure 
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HALE stores* inc 


INDEX TjO EXHIBITS 


Exhibit 

iNo.^ 




Bylaws of the Company. . ,■;*' 

'/./:/ ;■ •.; ": > : -..■ . ’ >.. * - .' - !. • ..“ . V * ; .• V * ;,'>: 

;*-vr :-.*• •; 

Form of \Varrarit Agreement 

» v •••-* *••••• m . * % •• • • . • * • . j *• • 

, . 'i ,» % % ,•' *ftT • * * ♦"a 

Form of Certificate of Designation; 1 

Stock; of the Company; incorporat 

February 17, 1993. ‘ V >.*< 

.*:. • • ,* / • ••. •• • • ‘ • •;•* • : • .• . . • •. • -.•: 

•* ;^ • • / • , , § , •. • • • • .; # • * • , • • w 

Loan. Agreement dated as of August 

America. Carter Hnu/I f »u u«u c*u. 




1 OAT? 


J J1 Ifj;lt 


'./among The Prudential Insurance Company of 


am 

a VI ^ • • 


•A\< -*v V.Vcv i 

?S|f 


Amendment to Loan Agreement, Notes and License Agreement dated 
"”»* Cm= r ;H.* ky H * S^.ac,. •n.JUto, 

• * '. % ’• ' •: . '•. .* '» • : ..“ . - •'. •• '• ’/.*• i 

.* ' . .... - •. ft,». . .. • • . .... ■ •....••••» • • 

.• ; * .: ; : v - ; ; .. .* ■ •' • •- ... .■ . .* .. ; * •.. _ 

^wtnent and Release dated as of December 14, it990 among Carter Ha 
reference to Exhibit 4.6 to foe FonnUO* for the year end* Feb^ 

• • *• « . • , • *• . . • ♦ ft • • • . • ' • * . 

* ‘ - .* . . ' . **■••. • * . .* . * •• ? .•*.*■'“ • i* ‘ ' t • .• * ■ . . * 

Settlement Agreement dated as of December ^ 1 ioqi ; ,v' 




Corporation 


Tm‘: 
tm- ■ 


*■'} } 

















































&&& 4*#8® 


•wsraw 


W* WvyiV* 




SffiBSK 




as pf May 31 i 1989 among 
: and Agent, Barclays Bank 
In4; arid : Thaffiiiner 


7 .j - t V-v 
A'V/V*. 


PLCj Security 7 Pacific National 

» ^ ^ • • !•* • • f • * •• • M* % 

Brothers, Inc.; incorporated fyh 
February 1, 1992; ' ' l %5 k9> 


Hawley Hale 


mm 

& 


mm 




as of July 26, 1989, amor/g Bank of America 
and Agent, 1 Barclays Bank PLC, Security 
ores, Inc., and Thalhfmer Brothers i Inc.: 


»' airtv 






Agreement and Release dated as of December 12; 
National Trust and Savings Association as Bank ai 
Pacific National Bank. Carter Hau/l*v UoIa • CfAM 


90 by and among Bank of America 
^gent, Barclays Bank PLC, Security 
Inc.,. and^Tbalhimer Brothers, Inc;; 
10-K for‘.the year ended February 1, 


.Ls»w r * : 

w* 

; vr#v f 


Settlement Agreement da^d'as' - of Jiily 28^1^91 between Carter Hawley HaleStores.lnc. and 


Stockholder’s Agreement between Carter Hawley Hale Stores, I nc . and.Firs. Plaza Group Trust 
by its Trustee Mellon Bank, N.Ay,:dated as of January 25, 1993 ^ \ 

* . . . . . • ‘ . ’ • _ • - • * # . ' ‘ /•* f . . • % * *•' . t • , #. . . • , 

. m ••• * • ' * • • • m • # , # • • •• •*. • • 1 ... 

Tbe Company has outstanding certain other long-term indebtedness. Such long-term 

indebtedness does not exceed 10% Of the ’total assets of the Company and its subsidiaries- 

therefore, copies of instruments defining the rights of holders of such indebtedness are not 

included as exhibits. The Company agrees to furnish copies c.f such instruments to the 
Securities and Exchange Commission upon request; r : . 


am 


ReceiVables-Backed Credit Agreement among CHH Receivables 

Corporation and General Electric Capital Corporation, as Agent/ 

• . ' . ‘ ** •••,'. . . 

' * • • * • . . . 9 - ...... 

, . .... . • • / • * • • ‘ ’ • 

Assignment and Security Agreement amorij 

Corporation, Cash Collateral Bank and Gener 

Agent, Liquidity Agent and Collateral Agent 


‘V5.0 


Blub Hawk Fundibg 


ww 


Receivables, Inc 


Blue Hawk Funding 
as Agent, Letter .of Credit 


e Stores, Inc. and CHH Receivables, 


Promissory Note made by CHH Receivables; Inc. in favor of Blue Hawk Funding Coloration. 

i \\ - • • ’. .... : •• \ . •* • "• • \ . . * • •- ... . • • • * * ‘ • . • • • 

• • • •. • •• * . • * . a f # >. ;, t /* * . .. ' . , . • ,* .*•* * ' • • . w - , ; # .**• 

Letfer of Credit Reimbursement Agreement among CHH Receivables, Inc. . Blue Hawk Funding 
Coipor^jon, and General Electric Capital Corporation, as Letter of Credit Agent. ' 




mm* 
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Exhibit 


of CHH Receivables: 1 Inc 

• ►'* • • V ' • » j -« ■ # . ^ 7" ^ 


rnirS lij'aviihi 


dated as of August 18 , 


between Carter Hawley Hale Stores 


Inc. and Zell/Chilmark Fund, L.P 

• . 1Vi« ’ - •* • . . * • F ^■ B • •' 


>:■ { %^ ^ ^^fnenia Corpora^ dated July 1 7,1992. ; 

•’. '^i* 1 , j7.' •’• | ^ • * y ' • •. . •••-•. •• . *"* * '* . •• ‘ l M . .• 

Credit Agreement, dated as of October 8, j?92, amo 

Certain Commercial Lending Institutions,' and General 
V-'. Agent for the Lenders. ■ 


Pledge and Security Agreem 
Electric Capital Corporation 


Stores, Inc.; in favor of General 


St 9f®«* Inc*, in favor of General 


Electric Capital Corporation 

• >• • " *: • .... I • m • • . ; * * * 


-ere eu c ommon Plan of Carter Hawley Hale Stores, Inc. dated a 

pended as of Febrmuy 4, 1977; inccpporafcd by refi^hee to Exhibit 15 
fiscal year, ended January 29, ^ * W 11 15 

• '■.«’ : - - • y. • * • • # - . ; ■ • ,k • . • * • ' f<‘• y . 

’ y * .. •/. ‘ • ■•.!* . ■ * . •’ .*•*.# . ' 

Amendment tp the Deferred ComperisationPlan ofCarter Hawley Hale- 




?~Zr n r i01 ' P1 “ 0f ^ H»wley Hale stores, Inc. ex* 
,1’ by reference to Exhibit 10.X3 to the Form 10-K for fiscal 


?ZT Tr ,0 1116 Compensition of Carter Hawley Hal. 

Amendment No ^7 t^th' r^’ mcor P oratod by reference to Exhibit 4.6 to I 

• * ♦ • . ** • • , . M ® * f| • .#* ..* • , ! , * , m . m 9 • ,***,, # » r/ , I * * 4 ‘ * • , ‘ 

/ * •’ * . f # • . . • ■ . • • * * • •“ ■’ * • • # . • • • • • * - •• • 

- v . v • “ : rA f •*. * *'• * • K + ■ •/ *• v- . ‘ 

Amendment to. the Deferred Compenwlion Ptoj‘of Carter Hawley Hale 

N « = “ * 

f ^aner Hawley Halo Stores, Inc. filed July 31, 1987 

Carter Hawley Hale Savings & Investment Plan, u amencled and restated W of M, 

^ 1116 Re 8i^on Statement (No. 33-584 
Xfawley. Hale Stores, tac. filed February 17, t l»3. . ;, . . 

*. • * f • f • .. . ' # . .. * s* •• .• . t( • * 

Carter,Hayley.Halt, Stores, Inc. l^rSto^^Jyp hmend,d., : ‘ 


*» #r • 


77--.»- M ^ ■* ’/rlv.^Tri *J*l 


tesus 


*‘t.V 


f J*L1 ' 


*•&*&?&** 






















* 





Carter Hawley Hale Stores; 
incorporated by reference t 


as of February 1,. 1991 


: by- reference'to Exhibit 10. 17 of the form 10-K for the year 

ended February 1; 1992^ ’■f-V v- :V- 


1>.V> 


Carter Hawley Hale Stores,. ISc. Directors Deferred 

February 1, 1986; incorporated by reference to Exhibit 
ended February^r 1&2. ^ 


Compensation Plan . effective as of 


10;240 


Carter Hawley Hale Stores: Inc> 


npensation Plan; incorporated by 
33-16115) of Carter HaWley Hale 


Stores;, Inc. filed July 28;, 1987 

• • * • • • . *i • • • *• • • ., • ~ * . • • • w •*.*•••• 

• • • • • ’ * * ..• • . * V* • t . • 

p- •• i .v \ u :.: v.* • •. / 

• -v 4 . • • ••• • • . •* • •• • ; . • * 

Carter Hawley Hale Stores, Inc 
reference to Exhibit ;10’20 to tfi< 

Stores,-Inc. filed July 28, ; 1987 

■ **/• # .. • • .■ \ ; v 

Carter HaWley Hale Stores, Inc. Supplemental Executive Retirement Plan 


a tor executives; ; incorporated by 
33-16115) of Garter HaSyley Hale 


incorporated by 
year ended January 28^ 1984® ^ • 


Inc.' and certain officers 


agreement referenced 


at Exhibit 10.27 


Dworkin 


Hale Stores, Inc 


and Philip M. Hawley; dated AuguSil4 


Agreement between Carter Hawley Hai P Stores, Inc, and Philip M, Hawley, dated October 12 


Agreement .• between 
December 30, 1992; 


ilawley . Hale Stores- Inc. and Philip M. ; Hawley 


Stores, Inc. and each of .its 


directors; incorporated by reference to Annex XV 
of barter HaWley Hale Stores, Inc.; filed July 28 


K&& 






iilfefff 


iW i 
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;v :* * , !,< V V- >*&*' ‘‘‘“'V' 


■■ V#.fc 




>V*f£!f» v .V-«r.y ivV’i 


Exhibit 


10;35 


Employee Benefits Agreement dated as of July, 24, 1987 between,Carter Hawley Hale Stores, 
Inc. and The Neman Marcus Group, Inc>;:Incorporated by reference to Exhibit 3 to the Form 


r) ; ru-niAl \al:.\v.) 

.v f •. . . r». - . • . 

y ahi 


Carter Hawley Hale Stores,- Inc., Subsidiaries included ;pn page ,74 

•* .* * *• t 1 • * * •• A 1 ' -I »* ' * * •*, V W * 


• • • f * * * . . • • **••• • * ^ * • * t . # < • ^ * r 

if t :V 17 Jisfc’i h 




^ Powers of Attorney 


Jv/A.U'; 

fa-fiiktiiiS&H. 


CrwAl.v 


Exhibit filed with this Form 10-K 


W a/*•••>; , 


•btained by making a wntten request to: the Secretaiy of 
CopieSi^ili be, furnished atapneedf $.20 per page, with 


the Company, at the address shown on the cpyer 
a minimum charge of $10 per exhibit. •*’ \ : > ; y 




{ U\j:iMawimi&^ydteO ;0ri.t *^ib?c ■ 

, ' * *,• " ,•*, • • • * *••*"• , • B * f * I .. * * m • m **•«••*• 0 

v \). iuarnetaiS'.nobrdlKKge^I syfrfS : O&Oi. Ji <p> 


W ft#: Ki/rmiefqtpi&: ;o 

y «& to 1 ; M) tWfM i 


/ » . . 4 .i • • 


' f >f n ^ * V: V/!« H^xolwhirrl'/i^t : xi»^ wisH'.-S xi?» rrib^^oin^irr e-sro l tVt its: »:lo • 

. /.*...*:../••••. - ••• ..»• a *•;•. •••.., •• i.v . IV . . . -*•. . •••’■ '••.»' 1 ••Vr’iV' *•■ • .•.:• • • ■ .. I • . ♦ .. 


n-o.f jrd 


• .’^1 •• •-.•T. #. r . J* •* • • * .T;* •'•v , ••?<!# \ f ‘ * * . • • - ‘V •. *•**..••.• 

* * . • * f » * ^ • " • - s 9 9 • •' • . s • - *f • a * f _• t • ••# 

: ^ •* # . , • •• */j V^ # . • *..• . f . ■ •• *..• •*. ^ ^ •. t 

ijri« dort'j-r.^/t 

-• Vl’* \ ....,» •. •“.-•• , ■ •• •.*•. v'. ; r v ....' 4»» • 

f, .ft • ft 4 t T .•. ••».• j *| • »* • « * t r t th** .»• a •• %• s m •• • • • • • • . • 

'1- i S;iiV9V‘0.«..V •• I. ■ .%• ■••• • • . .•■•■. :• .■’« >•*••. ■ - • •• • • • - 

h nnu.ip/d.v^^oJ^ oreH wxwiH iv9o\v3prl ■Sii'ni >•' 

. V > ' • V* if f % ► *1 * . . . # * • S • ' ' • • a. * C • * * % - • . * a % ' . .* .# ** .4 • '•f 


Vr'lrv: 


ss^itto 


•-• • * •*• . * '.• - •*:*-. cv»>v. • .' • *. v -. 

>y>: ' 'sVi.^jE - .0 


J£d H)hi-•;;p; : V^/r-;: 

pIjsM /••’!>:' 

» •••*; • . . a is* • • *t* • • '4 • • . •* t * j ^ * # . 4 * • * • 

.* • 1 V • • • •.*.-• .)i 4 *; ; v •••-.«- / •. . •-•••• • •; •• 

. . % t ‘ ' ‘ ‘Il f ** * M ,*S « •« ••••♦% » “ '* 

^ / .* . J . J W K 1 ^ . # ij •• * • % * # 

d^iebnilpMiyyy. 
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EXHIBIT 22 


Subsidiaries as: oE January 30, 1993 


Percentage 




Delaware 


f GHH Receivables r Inc 


;v:‘tf/r;o'o ?{-W{ 


bairnol. Nevada? 


Carter Hawley Hale Credit Corp 


Camelback Funding Coip 


Delaware 


California 


Carter Hawley Hale Properties, Inc 


,<IUn 


California 


Private Business Air Service, Inc 




mb’i riujurJ}^)// 


o %'mmiv* 't-aa 


nowfncv 


h 1 >e) 1 Ifiro; ise$cl '&&& 




V:**VAl -** *>• - yAi* , 


>* 






























































CARTER-HAWLEY 


STO RESTING 


* Corporate Officers 


•V'{ Samuel Zell V.. v. 
/■ . David L.Dworkin 
• -Edwin J. Holman •; 


^;^j^Cteairman antf Chief- Operating Officer - 

-General Counsel and Corporate Secretary 
|y Vice President and Treasurer/ : ::• ; v<; £• 

fcjiemjx -:! Vice 'President; ^Credit Servic^/(^;i 
® Senior Vice President, Employee Relations •/ 
/Executive!Vice President, Human Relations *' 
^ce j^idenit, Public Affaire l';/; 
lySe™?* Y*?®President,’^Accounting and Taxes 
\ Executive Vice President, Marking y 
f*\ arid S^(M>Erombtibn^-7r.>--.:r.;V^•-.^<r ' '&■%! 
«= Senior Vice President, Real Estate. ^ 

•V Executive Vice President! Stores/• ■ ’" : ;B:. }h\ 
y^cnior Vice President, Information Sendees- }t 

Executive Vice President, Finance and ;; 
: y .Chief Financial 

- Executive Vice President, Merchandising/7 
Home, MenVarid Cosmetics /. ': -/ • 

'-Vice President; internal Audit'' , >'/. 


Marc E. :Betoooh>). /!•/ 
John F.Rusty ^vir< ;*.^C •; 
Richard CT Campbell ;.,; 
Paul E. Chevilier v/.v^ . 
Roberf A.jDourian . ; 
William E. Dombrowski 
Brian L.; Fleming 
Elay ne Garofolo..... 


Robert J. Gilmariiri 

; m . .. 

Gerald Mathews . ! ; 
Robert M. Menar.-. 
Larry G. Petersen . 


William J. Podany 


Walter J.Tuthill 


W: Shareholder Information 

«•* ’ 1 * N ' * \ « J ' « I * f •*•••• • •• 

• J 4 JJ# • - > ’ A ‘ * • • • # • . * 


Executive Offices 


.3880 North Mission Road/:; '! ‘ /rj -Vt/. 
Los Angeles, California 90031/;^ .//V? 
T^cpbone: ( 2 13): 227-2()6o 

Symbol: CHH, New York Stock Exchange • 
'.and Pacific Stock Exchange ' M • 

^bol-X^HW; New York Stock ^change 

and Pacific Stock Exchange ^ : v 

c/ / >T ■■ ^V.- r />U: 

Chemical Trust Company of California 7 
Security Holder Relations / ' 

Ghurch Street Station 
P. o: Box-24935 

Yvrl?*/New York 10249-001 ^*v ^ 

Ritz Coltoniluntington Hotel /.'-•U/!-.. 

1401 South. Oak^^Rnoli AVenue ( V: v 
Pasadena, California SlllOfi' ^ 


Common Stock 


Warrants 


/Transfer Agent 


Annual Masting 

-»*' V : ,:T.* * **• 
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